FIE COMPAMNIES ACT, 2007
(COMPANY LINMITED 1Y SHAREY)

ARTICLES OF ASSOCIATION

OF
EXHICON EVENTS MEDIA SOLUTIONS LIMITED
Sr. No Manticulars
L Na regulation contained in Table ,F* in the First Schedule 1o Table F Applicable,

Companics Act, 20013 shali apply to this Company but the
regulations tor the Management of the Company and for the
ubservance of the Members thereaf and their representatives
shall be as set vul in the relevant provisions of the Companies
Act, 2013 and subject 10 any exercise of the statutory powers
of the Company wilh refennce to the repeal oralleration of or
addition ta its regulations by Spedal Resalution as prescribed
by the said Comparies Act, 2013 be such as are contained in
these Articles unless the same are repugnant or contrary 1o the
lpl.:'clu'i'siuns of thee Companies Act, 2013 or any ;:.mm-admml
eretn,

Interpretation Clause

z In the interpretation of these Articlés  the lollowing
expressions shall have the following meanings unless
repugnant ta the subject or cantext:

(3) "The Act” means the Companies Acl, 2013 snd includes Act
any statutory modification or re-enactiment thereof for
the time being in force,
) “These Articles” means Articles of Association for the Articles
time being in force or as may be altered from time 1o
time vide Special Resolution;
fey “Auditars” means and incdudes those persons appainted Auditors
{ as such for the ime being of the Company.
| () "Capital” means the share capital for the time being Capital

raised or authonzed to be rised for the purpose of the

P f,n...rf..E_t'.--rrl tErcd-a Snbytisms Set 1

Dwerior

*Name Clause of Articles of Association is amended and adopted by the Approval of the Shareholders vide EGM held on
12th December, 2022




Company, |

(=] ".TheCampany shall mean EXHICON EVENTS Company
MEDILA SOLUTIONS LIMITED

(N “Executor” or JAdminstrar means s pEreen whe has Execulnr

obtained a probate ur leter ol administranon, as the case ;

may be froma Court of tompelént jurisdiction and shall | or Administratar
include a holder ol a Successinn Certificate authunzing |
the halder thereaf 1o negouate of transler the Share o |
Shares of the deceased Member and shall alsy inclode
the holder of a Centificate granmed by the Adiniristrator
General under ewetion 31 of the Administrator Geners) r

Act, 1963,

(8) “Legal Representative” means a persan who in law ! Legal Representative
represents the estate of a deceased Member.

th)  Wordsimparting the masculine gender also mictude the Gender

feminine gender.

(i1 “ln Winting™ and ,Written” includes printing lithagraphy I In Writing and Written
and other modes of FEprEsenting of teproducing words
in a visible form.

(1) The marginal notes hereto  shall  pot affeet | e Marginal notes
construction thereol,

miembers,

(k) “Meeting” or .General Mesting means a meeting of Meeting or General Meeting

—

) "Month” means a calendar month Month

(m) "Annual General Meeting™ means a General Mesting of Annual General Meeting
the Members held in accordance with the provisian of
section ¥e.0f the Act

fn}  Extra-Ordnary Generml Mesting”  means an ExIﬂ-Or:[imryEqngnI

Extraordinary General Mesting of the Members duly Meeting |
called and constituted and any adjourned halding ’

‘ therssl

| [ e R

{ o) “Namoral Haliday medns and includecs dav declar=d National Holiday

| as Matonal Holigay by the Central Government

J {p) “Neooretinng Direetors™ maans 3 director not subject 'h:-Jl Nurr»xﬂiring Directors
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retirement by rotation

(ql “Office” means the registered Office for the tme being af Office
the Company.

(r) "‘Qrdlmry Resnlution’ and "Special Resofution” shall Ordinary and Special
have themeanings assigned thereto by Soetion 114 of the Resolution
Act

() "Person” shall be deemed 1 includy corporations and Petson
firms as well as individuals.

() "Proxy” means an insirument wharehy any person Is Proxy
authorized fo vole for 3 member at Gereral Mesting or
P'all and includes atfomey duly constituted under the
power of allormuy.

(u) “The Register of Membors' means the  Repister  of Register of Members
Members 10 be kepl pursuant to Section 88(1) () of the
Act,

(v) “Sedl’ means the common seal for th time belng of the: Seal
Campany.

{w) Words importing the Singulaz number include where Singularnumber
the context admils or requires the plural number and
vice versa,

{x) “The Statutes” means the Companles. Act, 2013and every Statutes
other Act for the time being in force affecting the
Campany

{y) “These presents” means the Memorandum of Association These présents
and the Articles of Association as originally framed or as
allered from lime ta time.

(z) “Variation" shall include abrogation; and “vary™ shall ‘Variation

include abrogate.

{aa) "Year” means the calendar year and “Financial Year™
shallhave the meaningassigned thereto by Section2(41)
af the Act.

Year and Financial Year

Savee as aforesald any words and expressions contained in
thie Articles shall beor the same meanings as/in the Act or
any statutory medifications thereof for the time being in force,

Expressions in the Act to bear
the same meaning in Articles
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CAPITAL

The Authorized Share Capital of the Company shall be such
amount as may be mentioned in Clause V of Memorandutm of
Assudiation of the Company from time to time.

Authorized Capital.

The: Company may tn General Meeting from time 1o time by
Ordinary Resolution increase its capital by creation of new
Shares which may be unclassified and may be classified at the
time ol issue in ane or more classes and ol such amount or
amounts as may be deemed expedient. The new Shares shall
be issued upon such terms and conditions and with such
rights and privileges annexed thereto as the resolution shall
prescribe and in particular, such Shares may be issued with a
preferential ‘or qualified right 1o dividends and in the
distribution of assets of the Company and with a right of
voling al.'Geneml-M_e:.'ting of the Company in conformity with
Section 47 of the Act. Whenever the capital uf the Company
has been increased under the provisions of this Article the
Directors shall comply with the pravisions of Section 640f the
Act,

Increase of capital by the
Company how carried into
effect

Except so far as otherwise provaded by the conditions of 1ssue
or by these Presents, any capital raised by the creation of new
Shares shall be considered as part of the existing capital, and
shall be subject to the provisions herein contained, with
reference 1o the payment of calls and installments, forfeiture,
lien, surrender, transfer and transmission, voting and
otherwise.

New Capital same as existing
capital

The Board shall have the power to issue a part of authorized
capital by way of non-voting Shares at price(s) premia,
dividends, eligibility, velume, quantum, proportion and other
terms and conditions as they deem fit, subject however to.
provisions. of law, rules, regulations, notifications and
enforceable guidelines for the time being in force:

MNon Voling Shares

Subject to the provisions of the Act and these Articles, the
Board of Directors may issue redeemable preference shires 1o
~such persons, on such terms and conditions and at such times
as Directors think fit either at premium or al par, and with full
power to give any person the option to call for or be allotted
shares of the company either at premium or at par, such
aoption being exercisable al such tmes and for such
consideration as the Beard thinks fit.

Redeemable Preference
Shares

Fer [:mmn;!,n_nn rar2ia-Solunans P LIS
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The haldor of Preforence Shares sl Bave o rigEh 10 vl only
ot Beailutiv, which direetly affect e nghis attached v his
Prderener Sharos,

Vating nghts of preference
‘shares

4

O ahe nsie of pedeomalile: preference shars under the
provisions uf Ariclo 7 hereofl , the folliwing provisidns-shall
take effoct]

(3) Mo such Shitres shall be redoemed oxcept aut af profits of
which would mhicrwise be available for dividend or oul
ol peoecedn af a (eesh dssue of shores made foe the
purpase of the redemplion;

(b) Mo such Shares shall be redecmed unless they are fully
paid;

{€)  Subject to section S5(2)0d)(1) 1) premibam, il any payable
on redemption shall have boon provided for oul of the
profits of the Campany or ot ol i Coritn rany s seciinly
premiam accaunt, before the Shares are edeemed;

(d),  Where any such Shures are rodermed atherwise then oul
ol the procoeds of a trosh issue, there shall out of profits
which weould  otherwie  Nave been  available  for
dividend, bn: fransferred tooa reserve fund, ta be called
"the Capital Kedemption Reserve Acenunt”, o Sum eyual
tor the nominal ambunt of the Shares redesimed, and the
provisions of the Aat relating to the reductinon of e
share capital of the Company shall, wecept as provided
in Section 55of the Aecl apply os if the Capital
Redemiption  Reserve  Acttunt  were  paid-up  share
capital of the Company: and

{2} Subject to the provisions of Section 55 of the Act, (he
redemption of prelercnce shares hereunder may be
effected in acvordance with the terms and conditions of
their issue and in the absence of any specitic terms and
conditinng in that behalf, in such manrier a5 e Ditectars
amay think fit. The reduction of Freference Shares under
the provisions by the Company sholl not be taken as
reducing the amount of 15 Authorized Share Capital

I'rovisions lo apply on issue
of Redeemable Preference
Shares

in

The Company may (subject to the provisions of sections 32,
55, 66, both inclusive, and other applicable provisions, if any,
of the Act) from time to time by Special Resalution reduce

{a) the share capital;
(b) any capital recdlemplion reserve sceount; or

Reduction of capital

For E:hicq%- wertz Miedin Solunans Py Lid
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(c) any securily premium account

In any manner for the time being, autharized by law and in
particular capital may be paid off on the fooling thal it may be
called up again or atherwise. This Article is ol to derogate
from any. power the Company would have, if it wers omitted

1L

Any debentures, debenture-stock or other securities may be
issued at a discount, premium or otherwise and may be
issued on condition that they shall be convertible into ghares

af any denomination and wilh any privileges and conditions

3 1o redemption, surrender, drawing, allotment of shares,
attending (but nol vating) at the General Meeting,

.'appointmmt of Direttors and otherwise, Debentures with the
nght to conversion into or allotment of shares <hall be jssued

anly with the consent of the Company in the General Meeting
by a Special Resolutin.

Debentures

The Company may exerdse the powers of issuing sweat
equity shares conferred by Section 54of the Act of a class of
shares already issued subject 1o such conditions as may be
specified in thit sections and rules framed thereunder.

Issue of Sweat Equity Shares

13

The Company may issue shares 1o Emplogees including its
Directors other than independent directors and such other
persans as the nules may allow, under Employee Stock Oplion
Scheme (ESOM) or any. other scheme, if authonsed by a
Spedial Resolution of the Company. in general mevting subject
W the provisions of the Act, the Rules and applicable
guidelines made there under, by whatever name called,

ESOP

4

Notwithstanding anything contained in (higs artieles, bul
subject to the provisions of sections 68 to 70 and any ather
applicable provision of the Act or any other law far the time
baing in force, the company may purchase Hs own shares ar
other speafied securities.

Buy Back of shares

15

Subject 10 the provisions of Section 61af the Act, the Company
in general meeting may, fram time to time, sub-divide or
consalidate all or any of the share capifal nta shares of larger
amount than jts existing share or sub-divide its shares, or any
of them into shares of smaller amount than is ficed by the
Memorandum, subject nevertheless, to the provisions of
clause (d) of sub-=sction {1) of Sectinn 61; Subject as aloresaid
the Company in general mveting may alse canee] chares
which have nat been takin or agreed to be laken by any

Cansolidatinn, Sub-Division
And Cancellation
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pesum and dininfsb thie amount of s sliare apital by fle
aminanl if the thares so canrelled.

I [ Subyect in compliance. with-applicable provislon of e At
and rules ramed theroundor the eompany shall have povor

bt isstue depwsitory evepls in any Hurciycauniry.

Issiie of Depualiary fecelply

17, Subject to comphanse with appliclbile prosision of fhe Act
and:rules framea thereunder the campuny shall Jove et
Vo bssue any kind of sccurities as permitted fo be issued unifes
the At anid vl Framed threunder.

Issut of Securitivg

MODIFICATION OF CLASS RIGHTS

18, | fab I at any time the shiue caputal, By evason of the fsse of
Prefurence Shates or othersse is divided imo difforem clasees
of <hates, all or any of the rights privileges ltache 1o any.
chass {unless thewis: provided by the tesms of issus of fhe
shares of the chass) may, subloct bo the provisions of Settion 48
Ol the Act and whether or nol the Company is being wiund
up, b varied, modified or thealf, swith the voment i weriing ol
e hlders of i fess than three fiths of the fssiid shares
of that class or with the sanction of o Special Micalutien
pacsid 3 & wepanate. peneeal mesting of the bhaldess of il
shases of hal thave The provisians of these Attitles relating fo
Renetal meetings shall mutatis mutarsdis aply to every sud
sepaile class of mogting,

Provided et i variation by onechass of sharchnbdirs affects
thir rights of any ot ¢lass of shareholdars, the ot of

three-fourths of such afher dass of dhaeehlders shall pléa s
oblaitied and the prodisians of this sectinn shall apply 1o such

vanalion.

Mudification of rights

b} The rights conferred upen the holders of the Shares
inhuding Prefosence Share, Jf any} of uny dass Gisued with
preterred or ether nghts-or privileges shall, unbss alherwite
exprestly provided by the tirms of the dssue of shares of that
elise be demed pot o be modifisd, commuted, alfected),

‘ abrogated, dealt with or vaned by the ¢piation oy ise of
| Futihics shates tanking pan passy thetewith

New lssue of Shares sl 1o
affect rights attached o
existing shares of that clasy,

1, | Subpeat ta the provissng of Section &2 of the Ay andf 1fiesn
| Artizies, the shares i the capital of the-company for tho im
| g vhall b under the cesiteol f thie Threetsrs whin may
' fome. alfoe e utherwise digpise of i yme sir-ariy af them fo
| tuch peewny In stich propartinn and on sach ferm 1and

Shares an the disposal of the J

Diretlars
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oo o vitlier o) o premibam or ol prar and at such time
ity amay from W to time think (i and wiily thet sanction
of the company i e Cloperal Reetingy das i tes amye peeeson
oF persins the aption geelgghl (o call bor any shares eilbers ai
P or premiunm duaring socle Heoee and for sgels comsiderdtion
as thee Piecctors ok G0 sned msy b andd allot shates inthe
capital ol the company an payment o full or part ol any
peoperty solil amd transiorisd or for any services rendeeed 1o
the campany iy e conduct of s business and any shares
which may so be allolted may b issued oy fully pald up
sharin and (1 so jsuoed, $hall b deemed 1o be {ully paid
sl

20,

The Cur:'i[.l.my may fesue shares or other securflies in any
manner whatsoever including by way of o proferential offer,
1ty any persuns whether o nol e poersond include the
persons refermed toin clanise ta) or elouse () af subesoection (1)
Of section 62 subjeut to comphiance with section 42 and 62 of
e Act anved rules framud therounider,

MPower to Issue shares on
preferential basis,

1.

The shiares in the capital shall e sumbered progressively
according o their several denominations and excopl in the
manner  hercinbefore  mentoned oo <bore sholl by sk
divided  Every furfeiteld or surrendered share shall conbinue
la bear the number by which the same was originally

distinguished,

Shares should be Numbered

progressively and no share to

be subdivided.

Anapplication signed by Groon belall of an applicamt for
shares in the Company, followed by an allotment of any
shares therein, shall be an accoptance of shares within the
meaning of these Articles, and oviry person who thus or
otherwise agecepls any shares and whose name s on the
Kegister shall Tor the purposies of these Articles. be o Member.

Acceptance of Shares,

Subject to the provisions of the Act and these Arlicles, the
Dirvotors may allot and issue shares i the Capital of the
Company as payment or part payment far any property
(including goodwill of any business) sold or transferred,
goods or machinery supplied or for services rende@d o the
Company either in or about the formation or promotion of the
Company or Ihe conduct of its business and sny shares whiich
may be so allotted may be issued as (ully paid-up or partly
paid-up otherwise than in cash, and if so ssued, shall be
doomed 1o be fully paid-up or partly piid-up shares as
aforesald.

Directors may allot shares as
full paid-up

FarCahicogivents raedin Solurions Fei Lid
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The maney (i any) which the Board shall on the ablotment of
any chares being made by them, reguire or direct to be paid

by way of deposit, call or olliervise, in rospect of any shares:

allatted by them shall become a debt due ta and recoverablie
by the Compiny from the allottee thereof, and shall he paicl
by him, acvordingly,

Deposit and call cic, 1o be a
debl payable immediately.

Every Membier, or his heirs. executors, administrotons, or lurgainl
representatives, shall pay to the Camprany the partion ol (e
Capital representid by his share or shoves whocly may, for the
Hme being, remain mopnniel theseor, 0 such amousts ol sueh
Hme ar dmiss, and in such manner as the Baard shiall, from
Hme o time in accordance with the Company’s regulations,
require an date fised for the poyment thereol.

Liability of Members,

26,

Shares may be registered in e name of any limited company
ar ather corporato body bul oot i e marie of a Hvm, an
insolvearng person ara person of utsound i

Registration of Shares,

RETURN ON ALLOTMENTS TO DE MADE OR
RESTRICTIONS ON ALLOTMENT

27.

The Boord shall observe the restrictioms as rogards allopment
af shuares o the public. and as regards retiern on allolmenits
cantalned in Sectons39of the Act

CERTIFICATES

() Every member shinll be entitled, without pPoyement, o amne
ar more certificates in marketable lots For all the shires
of each closs or denomination registered in his fiame, or
if the Discclors 50 approve (upon paving soch fee as
provided in the relevant, laws) to several cortiicates,
each for one or mare of suclt shares and the company
shall complete and  have ready  for delivery  such
certificates. within, twao. months  from the date ol
allotment, wunless: the condifons of  issue  (horeol
othenvise provide. or within one manth of the receipt of
application for registention of transier, transmission, subs:
division. consahidation or renewal of any of its shidres as
the case may be. ‘Every certificate ol shares shall be
under the seal of the caompany and shall spocify. the
number and distinctive numbers:ol shares in respect ol
which it is issued and amount pard-pp thereon and shall
be in such form as the directors mpy prescribe or
apprave, pravided that in respoct of o share or shares

Share Certificates,

et Balucon livent= FAE A Tounon et L
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(b}

(c)

held jointly by several parsons; the company shall not be
bound to issue more than ore certificate and delivery of
# tortificate of shares o one of several foint holders shall
be sulficient defivery to all such holder. Such certificate
shall'be issued only in pursuance of a resolution passed
by the Board and on surrender to. the Company of ts
letter of allstment or ils dractional coupons of requisite
valug, save In ¢osss of issues against Jetler of acceplance
or of renunciation of in eases of issue of banus shares.
Every such certificate shall be issued under the seal of
the Company, which shall be affixed in the presence of
twa Dircclors or persons acting on behalf of the
Direstars undler a duly registered power of attomey and
the Secrelaty or some other person appointed by the
Hoard for (he purpose and two Directors or their
atlormeys and the Secrelary or ofher per<on shall sign the
share certificale, provided that [f the composition of the
Board permits of il, al least one of the aforesaid two
Directors shall be a perstn, other than 4 Managing or
whule-time Director. Particulars of every share cerfificale

issued shall be entered in the Register of Members.

against the name-of the parson, to whom ft has been
fssued, indicating the date of sy

Any two or mire Joint allnitees of shares shall, for the
purpose of this Article, be ireated #s a single member,
and the certificote of any shores which may be the
subjéct of joint ownerstip, may b delivenid \o. anyone
of such juint owrers on behall of all of them. For any
further cortificate the Board shall be entitled, but shall
not be bound, to prescribe o charge not exoeeding
Rupies. Fifty. The Company sholl comply with the
provisions of Section 39 of the Act

A Director may sign a share cerfificate by affixing his
signature therean by means of any machine, equipment
ar ofher mechanical means, such as engraving in metal
ar Iimnﬁrnph}', bt nat by means-of o rwbber stamp
provided that the Director shall be respansible fur the

safe custody of such maching equipment or other.

material ysed for the purpose.

29!

If any certificate be wom out, defaced, mutilated or tom or if
thers be no further space on the back thercof for endorsement
of transfer, then wpon production and surrender thereaf to the
Cormpany,  new Certificate may be issued in liew thersof, and
if any certificate lost ot destroyed then wpon proof thereaf fo

lssue of new cerdificates in
place of those defaced, Tostor
deshroyed.
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e satistation of the company and on vection of il

avehermity s e comppr deems addegquate, Debog flven, oonrw
Cortiticat o Het theeeol Shall T piven To Qe oty vatitlisd 1o
surch Tt e destroyed Contilivate Every Ceptlicats udor e
Articte shall be bssued without payment of fees (e Dieecion
st ddictule, or on pavient ol iy ees ook eaceed g 150/
for eacl centiticate) as e Directony slall poeseeiine, Providid
that e teée shall e charped Tor fsspe ol new aceellicates In
replaveient wf trose whicle e old, defaced or worn anl o
where thwre s no further space on the back thereal for
rdorsemenit ol ranster,

Provided that notwithstanding swhat fs stiated abive e
Pirectors shall comply swith sueh Rules of Regulation er
roxquirements of any Stack Exchange or e Bl made mnder
the Act or o rules made under Securithes Contraciy
(Reputation} Act, 1956, ar any othwr Acl, or rales applicable in
tiis behall

The provisions of tis Article shall mutatis malandis apply 1o
debentures of the Campany.

30,

(a) 10 any share stands in the pames of o of more preesons,
the prerson first samed in the Register shall ps mgard focolpils
of dividends or bonus or serviee of notiees and all or any
other matter connected with the Company excopt voting al
mevtinges, and the transter of e shares, be deemel] ol
holder thereol by the potet-holders of o shaee shall be
severally as well as jointly lable for the payment ol all ally
and other payments duein respect of such shane and for all
incidentals Dwreol accarding o the Company’s rogulations

The first named joint holder
deemed Sole hofder.

() Thit Company shall not b boand Lo register maore than
ihree personsas the joint holders of any share

Maximum number of joini
halders.

31

Except as ordered by a Court of eompetent jurisdiction or as
by Lawe requared. the Company shall not bie bound 1o meognise
any wxquitable, contingent, future or partial interest in-any
share. or {escept only a5 is by these Articles otherwise
| expressly provided) any right in respect of a share other than
an absalite right thereto, in accordance with these Articles, in
e paraom from lime to time registeted a5 the holder thereol
But the Board shall be at liberty af s sole discretion 1o régisler
any shane m the joint names ol any two or mare persons or e
survisor ar survivors of them

Company not baund lo
recognise any interest in share
other tham that of registered
huolders,
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n.

16 hy the condithms o allotment af auy, dane e siliode o
part of the amuunt or swe prive theeol shiall be payablo by
mstallment; every sl inshallment shall when dio be paid 1)
thie Company by e peeson sl Jor e (e befog i from
Limar fev e stilld b (e rpintered Doldor o) e e o i
legal represurilative.

UNDIRWIITING AND BROKIRAGI

ather.

Subject to the provisions of S 40 (6 aof the Adl, e
Company niay al any e ray s comtiminaion de any et in
consideration of his subscribing or ageevingy W sulnebe
[whether absalutely or condiilmlly) for oy s o
debentires in the Campiany, or pracuring, o agreving;

procure subscripthons (whether absolately o cpditfonally)

for any shares or debestuncs T e Cranpang Tt s tal e
commisstonshall poteveeed e s imum atis foid deoven by
the Act and the rulos madi in that tegard. Such vommsinn
may be satisfied by pagment of cash or by allotment of fully
o parlly paid <hares or partly in goe way anl parly in e

The Company may pay anany issue of shares i debyttinzes
such brokerage as may be reasonabile and lwlul

Ipntalbment on slares b b
duly paid

{ Grmmiasion

Hrokerige

CALLS

(1) The Board may, fram tini o time, subjict i the terms un
which any shiares may have boen issuted and subject to the
conditions of allutment, by o sesalition passed at a
meeting of the oard and pol by o cirular resolution,
make such calls as 1t thinks fit, upon the Members in
respect of all the moneys unpaid on the shares held by
themy respectively and each Member shall pay theamiun)
of every call so made on Jim 1o the persons and i the
time and places appointed by the Board

(23 A call may be revoked or postponied Al the disceetion of the
Board.
(3} A call may be made payahle by installmenls.

Directors may make calls

-%Ju

Fifteen days' notice in writing of any call shall be given by the
Company specifying the time and place of paymont, and the
person or percons to whom such call shall be poid.

Nutice of Calls

wls Milafoluthan Pea L.
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37.

A call shall be deemed to have been made al the time when,

the resolution of the Baard of Directors autharising such call
was passed and may be made payable by the memibers whose
names appear on the Register of Members on such date or al
the discretion of the Directors on such subsequent date as may
be fixed by Direclors.

Calls 1o date from resolution,

38,

Whenever any calls for further share capital are made on
shares, such calls shall be made on uniform basis on all shares
falling under the same class. For the purposes of this Asticle
shares of the same nominal value of which different ampunts
have been paid up shall not be deemed 1o fall under the same
class.

Calls on uniform basis.

4.

The Board may, from time 1o time, at its discretion, extend the
time fixed for the payment of any call aod may extend such
time as ta all or any of the members who on account of the
residence al a distance or other cause, whijgh the Doard may
deem faiely entitlizd 1o such exfension, but no member shall be
entitled to such extension save as a malter of grace and
favour.

Directors may extend time.

410,

1f any Member fails to pay any call due from him on the day
appainted for payment thereof, of any such extension thereol
as aforesaid, he shall beliable to pay interest on the:same frum
the day appointed for the payment thereof to the time of
actual payment at such rate as shall fram time to time be fixed
by the Board not exceeding 21% per annum but rothing in
this Article shall render it obligatory for the Board to demand
oF reqover any interest from any such member.

Calls to carry interesL.

41

If by the terms of issue of any share or otherwise any amount
i§ made payable at any fixed time or by installments al fixed
time {whether on account of the amount of the share or by
way of premium) every such amount or installment shall be
payable.as if it were a call duly made by the Directors and of
which due riotice has been given and all the provisians hergin
centained in respect of calls shall apply to such amount or
installment accordingly.

Sums deemed to be calls.

11

On the trial ar hearing of any action or suit brought by the
Cotnpany against any Member or-his representatives for the
recovery of any money claimed to be due to the Company in
respect af his shares, if shall be sufficent to prove that the
name of the Member in respuct of whose shares the money is

P'roof on trial of suit for
money due on shares.
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SOURht fo be tecavered, appears ontered: an the Rogister of

Membiers ae the lalder, at ar subsequent (a the date al which
the money is saught 1 be recovered isalleged 1o have become
due on the shan in respect of which such maney is suught 1o
be recovered in the Minute Books: and that notice of such call
was duly given to the Member or his tepresentatives used in
pursuance of these Articles: and that it shall not be necessary
ta prave the appointment of the Directars who made such
all, nor that a quorum of Direclors was present at the Board
at which any call was made was duly convened or constituled
nor any other matters whatsoever, buy the proof of the matters
Alaresaid shall be conclusive evidence of the debt.

43

Neither 3 judgment nor a decre in favour of the Company for
calls or ather moneys due in respect of any shares nor any
past paymient or satisfaction thereunder nor the receipt by the
Company ol a partian of any money which shall from time 1o
time be due from any Member of the Company in respect of
his shates, either by way of prinapal or inlerest, nor any
indulgence granted by the Company in tespect of the
payment of any such money, shall preclude the Company
from thereatter proceeding to enforce forfeiture of such shases
as hereinafter provided.

Judgment, decree, pariial
payment motto proceed for
forfeiture,

441,

ta)  The Board may, il 1t thinks fil, receive from any Aember
willing 10 advance the same, all or any part of the
amounts of his respéctive shares beyond the sumis,
actually called up and upon the moneys so pard in
advance, ar upon somuch thereof, from time 1o time,
and at any time thereaffer as exceeds the amount of the
calls then made upon and due i respect of the shares on
actount of which such advances are made the Board may
‘pay ar allow interest, al such rate as the member paying
the sum in advance and ihe Board agree upon The
Board may spree to fepay at any time any amount o
advanced or may at any time repay the same upon
giving to the Member three months” nohice in writing:
provided that meneys paid in advance of calls an shares
may carry interest bit shall not confer a nght to
dividend orto partiapate in profits

(hj No Member paying any such sum in advance shall be
entitled tn voting rights in respect of the moneys <o paid
by Tum until the s2me would but for ‘such payment
become presently payable. The provisians of this Arbcle
shall mutatis mutandis apply to ¢3lls on debentures

Payments in Anticdpation of
calls may carry interest
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A,

e by the Company,

LITN

e Conmpany sttt bave o fiest ane paraeamimt lon apon all
e shareshdebentines  ollier Wi fully  pald-up
sharenfdibnivnes) spisterad In e wame of eacl) member
(whthier serlioly ve Jofily selily otlirs) upien e procecds
of il hwrenf e all mineys (whither proently payalile or
MOIE e e payalibo b o fiasd time (nrespect of such
shieesfclbiontares wied o equltabile inferst in any share sholl
P omeand eneepl o e Toating and contitian that this
Avhe will ave full ffecs, And such o shall wxtend fo all
divdebends and lunuses from lime 1o Hnwe decksred in fespec
OF sl saresfdebuntiones Unloss atherwise apreed’ the
Prpastetion of a transler-of shares/debentiures shall operate as
0 walver ol lhwe Company's Hen {1 uny, on such
shirestdebomures The Direciors may al any time deelire any
sharesfdebentures whally or in frart 1o e exempl from the
Pristigions ol this clause,

‘Company to have Lien on
shares,

For thie purposa: abenforcing such lien the Direetors may sell
He shares subjuct therto in such manner as they shall think
fit, It o sl shall e madie undil such period as aforssald
shall have arrived and until nelice in writing of the infention
W sell shall liave been served on such member or the person
(it any) entitlid by transmission 1o the shares and default shall
ave been made by him in payinest, fulfillment of dischorge
of suchedehits, labilities or engngements for seven days alter
such nollce. To give effeet o any such sale the Board may
authorise some peron o bamafer the shares sold (o the
purchaser thereof and purchaser slall be rigistered as the
holder of the shares comprised in any such transfer, Upon any
such sale as the Centificates in respect of the shares sold shll
stand cancelled and become mull and vaid and of no effect,
and the Directors shall be entitled to issue a new Cerlificate or
Certificates in livw thereal to the purchaser pr purchasers
erncermsd.

Asto enforcing lien by sale.

47,

Thw net proceeds of any such sale shall be recelved by the

Company and applied in or towards payment of such part of
the ampunt in respect of which the lien exists as Is pressntly
payable and the residue, iFany, shall (subject (o lien for sums

Application of proceeds of
sale.




ol presently payable as existed dpein thee shares before the
sale) b praidd 1o/t person entithed W e shages o1 the date ol
e sale.

FORFEITURE AND SURRENDER OF SHARES

48,

I any Member fails to pay the wholo s any paet of any call ar
instaflment or any muneps due increspect of any shores ather
by way al principal ar interest on or bufore \he day appuitied
for the payment of thee same, the Diroetors may, ot any time
thereafter, during such time s the call or installment or any
parl thereol ar otbwr moneys as aloresald remains unpard ura
judgment or decree in respect thereof remains unsativfied in
whole ar in parl, serve a nolice on such Member or on (he
person (i any) enlitled o the shares, by Iranimission,
requiring him to pay such call or installment af such pari
thereol or other moneys s remain unpald together with any
interest that may have accrued and all masonabile ceponses
(legal or otherwise) thal may havee bean aceruid by the
Company hy reason of such non:poyment. ['ravided that o
such shares shall be forfetled if any moneys shall nemain
unpaid in respect of any call or installmen) or any part thereel
as aforesaid by reason of the delay secasioned i payment due
to the necessity of complying with the pravisions contained in
the relevant exchange contral laws or other applicabli: laws of
India, for the time bemng in force,

|

If call or installment not paid,
notice maybe given.

49,

The natice shall niame a day (not baing léss than frutteen days
from the date of notice) and a place or pluces on and at which
such call or installment and such interedt thereon as the
Directars shall determine fram the day on which suck call ar
installment ought to have bean paid and expenses as aforesard
aretobe paid

The notige shall also state thal, in the event of the non-
payment at or before the ume and at the place or places
appoinied, the shares in respect of which the call was made or
installment is pavable will be liable ta be forfeited

Terms of notice.

If the requirements of any such natice-as aforesaid shall not be
complied with, every or any share in respect of which such
natice has been given, may at any time thereafier but befure
payment af all calls or installments, interest and expenses, due
i respect therenl, be forfeited by resolution of the Board to
that effect. Such forfeiture shall include all dividends duclared

On default af payment, shares
to be forfeited.
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VY O ey vl s b e tog b b wluage
A0k tatly padd Betone i lostettinne

AV by e st baave Wy ponteedd, potiee o) e Togfeigge

shall B piven o the mender e wlinwe a1 st
s tbele paton G e toteltge, amd o ane entey ot e
FOERTO I Wiy Ee bt ereat sTIE Qo lsy I T gl e
Regster of Memlws

An s s fonteitend shalh B o)t et gy of
e Company g g Bl e atlotedd, o ol wine
disponsed of either oo nighad Bobder st or 1 oany
ather persont wps sich e amd e st benee ae e

o] i bt abssantuntes s tlon shatl think 1

-"\'l'l_\' Menmdwie wlea alipes hve by bl "II]Il"
I'h‘l\\'ilhht.li'hiih}*, (v fonfebser, bae Hhabides 1o iy anil sl
forthawith pay t the Company, i desand all calls,
nstallisents wderest amd exponsescoving apeon o bn respect
OF sch shares at e tawe ot the Godleitare, together seith
tenest ey by e Hinse of e forkeltnges il payanenl,
ab suchrate as e Deand iay deternine ol e Boapd may
cntoree e pavment ol e sehobe e a portion ereod s if 4t
e e dall made at Be it of e torbebare, Bt <hisll
el e tamdior anvy obsdigation to oo,

T tontedtae sbanes shiall ivalve extindton b the e of Hhe
torteiture, oF adl iderest in ol elatons el demaod agains e
Company, i Tespedd ol the st ad all other niphts
tcidontal G i st esoept only suleol Qroee rigghts as by
thwese Ariidles ane expressly ol

Nublow o tondedtire toa
Membir

Forr b Eled shiaes fo e
grenpresty of e Company and
mivy b wnldd ele,

Mesnber still Habile 1o pay
ey awlog at e of
fnrfeiture amd interesl.

Etfect ol furlciture,

A declaration wneowriting that the dedlogant 5 o Directir o
Secrctary of the Company and tht shares e the Company
have been duly forfeited inaceondanee with these articles on oy
date statad o the dectaratlon, shall by cinclusive cvidenre of
the tacts therein stoted as agamst all persons claiming 1o be
entithed to the shares

Evidence ol Forfeiture,

56,

The Company may receive the consideration, if any, given lor
the share on any sale, re-allotment or other disposition thereol
and tw person to whome such share is sold, re-alloded or
disposed of may be registered as the hotder of the shore and
e shall ot Be bound 1o see (o the apphication of the
cansideration: i any, nor <hall his title 10 the share be affected

by any trregularly or invalidity in the proceedings inreference

Title of purchaser and allottee
of Forfeited shares.
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b e toeteiture, <ale, reeallotment or other disposal of the
shares

Upol anw sale, reallotment o ather disposal under the
prswisions o he preasting Article, the  centificate or
weriticates. orginatly issued jn respect of the relative shares
shall funless te sapne sl ony demand by ihie C impany have
ewen previouste suerendened to it by the dtaulting member}
Sand cavertled and become null and void and of no effect,
At the Discctors shall be entitted (o jsse o duplicate
Cettiicate or cettiticates i respect of the said shares o the
Preman o porsons eotitled thereto

Cancellation.of share
certificate in respect of
forfeited shares.

1y the meantinee and until any share 5o tarfeited shall be sold,
e allotied, or othyenvise dealt with as aloresaid, (e torleituse
thereat may, a1 the discrétion and by o resolution of the
Directors, be remitted as a matter ot Rrace and favour, and pot
ax war owing theeean to the Company at the time af forfeitune
being declared with interest for the same unio the fme ol the
actual pavment ihereo! i the Directors <hall think fit to
ovwive the same. or onany other terms awhich the Director
may devim reasonatili,

Forfeiture may be remitted.

5%

Upon any sale after torfeiture ar for enloreing a lien in
purported esercise of the powers herginbetore given, the
DBoard may appeint some person lo execule aninstruntent of
transter of the Shares sold and cause the purchaser's name to
b entered in the Register of Members in respect of the Shares
sold, and the putchasers shall not be baupd 10 see 1o (he
regularity: of the proceedings or to the application of the
purchase money, and arter his name has beon entéred in the
Register of Members in respect of such Shares, the validity of
the sale shall not be impeached by any person and the remedy
or any person aggrieved by the sale shall be in damages only
and against the Cnmp:rny exclusively

Validity of sale

60,

The Directors may, subject to the provisions of the Act, accept
a surrender of any share from or by any Member desirous of
surrendering on-such terms the Dicectors may think fit,

Surrender of shares,

TRANSFER AND TRANSMISSION OF SHARES

61.

{a)  The instrument of transfer of any share in or debenture
of the Company shall be executed by or on behalf of both
the transferorand transferee.

{b)  The transferor shall be deemed 1o remain a holder of the

Execution of the instrument of
shares,

Fer Cahieg %
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share or debertune untd the nanie o the tansionw is
| enterad in the Register ot Members or Regisler o
f Dicbentune oldets  tvspect e,

62 | The indtniment of teanster ol any shiare o delwenture shall by
i wnting and all the provisions of Sechion 36 aml stalitlory
mdification thersst includiing bt applicable provisins ol
the Act shall be duly compliod willy in réspact ol Il transhies

- of shares o debenture and registtation hervof,

The instrument of tameter shall b in o common {onm
Appnoved by the Exchangy

|
8. | The Company shall not registir & teatster b Mie Company
| ether than the transter Itween persens batly ol wliose nomes
are enhéred as holders of beneficial interest in e records ol a
| depository. unless & proper instrument of deansfer duily
stamped and eveauted by or on bsball of e transforor il by
er on behalf of the transteree amd spevilyig e wan,
addrese amd ocoupation I any, of e feansteres, s been
| delivensd o the Company alonig sith L certiticans nelaling W
the shares or if no such shane certiticate is i evstenoe alon;

on an appheation in writing made 1 ihe Company by the
transferes and beanng the stamp, required lor aw instrument
[ of transtor, it is proved to the satistaction of the Board of
| Directors that the instrument o tansder signed by o on
behalf of the transteror and by or onbeball of the transteroe
hias been Jast, the Company mav register the transfer on such
terms as W indemnity as the Bourd way think fit, provided
turther that nothing in this Artice shall prejudice any power
of the Company to register as shardholder any peson to
whom 'the right to any shares in the Company hag beon
transmitted by operationaf law.

with the letter of allotmvent of the shares Providd tat whet, |

Transter Foem.

Teansfernol 1o b regislored
excepton production of
Instrument af iransfer.

=8 ‘ Subject 1o the provisions of Section 38 of the Acvand Section
| 22A of the Securities Contracts (Regulation} Act. 1956, the
‘ Directors may, dedline to register—
{3) 2ny transfer of shares on which the company has alien

That registration of transier shall however nol be relused on

the ground of the transferor being either alone of jointly with

any other person ar persons indebted to the Company on any
| account whatseever:

Directors may refuse to
register transfer,

63. J 1i the Company refuses to register the transfer of any share or

Notice of refusal 10 be given

Far {':hnm?. E'ﬂ'l’ﬂj Wedia Salutians et Lid
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66,

Iransmission al any right theroin, the © DI LNy «h-.ﬁ W illﬁn ftransteror and franstvivs
one month from the date an swhich e Hstr el ol Lransfiy

oF intimation of transmmssion was Tod pod ity e 1 THTTETI

send notice of refusal (o the fransteres: and transtoron on we b
PeEson giving mtimation of e dramsmissdsm as e o may,
be, and there upon the provisions of Seorion 36 o He At ol
any statutory modiDeation thereotl for e Vit byt i opy
shall apply

Nb- fee shall be charged  for regiettalon ol peansfor, N ler on teansleg
transmission, Drishate, Succession Certieste and lether of
administration, Cerbificate of Doathy or Narpiage, Povwer oo
Attorney or similar other document with (- Company

67.

The Board of Directars shall have POsEr o pviog ol hess Closure of egister of
than reven days pervious notice i aceorn fancs sifly secfion 91 Members o debentuee halder
and rules made thercunder eluse thy Bogdster ot Afemibsers or other seeuriiy haldors
and/or e |\'.(‘F:i§.1t‘l‘ ol debentures oildets ol ol
security holders at suel e or Bmes amed for s b Pk o
periods, nol exceedmge ety days al g e, el s
execeding in the approgate oey fve days ab a b and ol
exceeding in the aggrogate fony Give days in each year 45 i
may seem exprdient to the Hoard

68,

The instrument of transler shall after registration he retiimed Custody ul transter Doeds
by the Company and shall remain in ile custody  All
instruments of transfer which the Directors may decling i
register shall on demand be retwmed 10 the personc
depositing the same. The Directars may cause (o Iy destroy s |
all the transfer deeds with the Company after such perod as
they may determine.

69,

Where an application af transfer relates to partly praid shanes Application for transferof
the transfer shall not be registered upless the Company gives partly paid shares.
notice of the application to the transioree and tie franstens:
makes na objection 1o the transfer within bwo weeks from the
receipt of the notice.

70.

Far this purpose the notice ta the transferee shall be deemed Notice to transferee,
to have been duly given if it is dispatched by prepaid
registered post/speed post/ courier 1o the transferee at the
address given in the instrament of transter and shall be
deemed ta have been duly delivered at the time at which it
would have been delivered in the ordinary course of post.

—
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(0} On the death of 3 Member, the sunvivor or survivors,
where the Member was a joint holder, and his nominee
ornominecs or legal representatives where he was a sole
holder, shall be the only person recagnized by Ihe
Company as having any fitle 1o his interest in theshares.

) DBelope recognising any executor or adminisirator or legal
representalive, the Board may require him to oblain a
Grantof P'robate or Lelters Adminisiration or other Jegal
representation as the case may be, from some competent
courl in Ineia.

Provided nevertheless Uhal incany case whiere the Board
i its absolute discretion thinks fir, il shall be lawful for
the Boasd v dispense with the production of Probate or
letter  of  Administration  or  sueh  olher  legal
representation upon such terms as to indemnity or
otherwise, as the Board in its absalule. diseretion, may
consider adequate

{t)  Nothing in clatige (a) above shall release e eslate of the
deceased joint holder from any liability in respuect al any
share which had been joinlly held by bim with ather
persans,

Recognition of legal
representative.

The Exeaitors or Administratars of a deceased Member or
holders of 8  Succession Cotlificate or  the Legal
Representativesin respect of the Shares of a decensed Member
{not being one of two or more joint holders) shall be the only
persans recognized by the Company as huving any litle to the
Shares registered in the hame of suchi Members, and the
Company shall not be bound to recognize such Executors or
Administrators or halders of Succession Certificate or Uhe
Legal Representative unless'such Execulsrs or Administrators
or Legal Representative shall have first obtained Probate or
Letters of Administration or Succession Certificate as the case
may be from a duly constituted Court in Lhe Union of India
provided that in any case where: the Board of Directors in its
shsolute discretion thinks fit, the Board upon such terms as to
indemnity or otherwise as the Direclors may deem proper
dispense  with  production of Probate or Letters of
Administration or Succession Certificate and register Shares
standing in the name of a deceased Member, as a Member.
However, provisions of this Article are subject to Sections 720f
the Companies Act.

‘Titles of Shares of deceased
Member

Diecior
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7N | Where, Incase ol partly paid Shares, an application for | Notice of application when to
replstration is made by the trapsteror, e Company shall give be given

nutlce of Hhe application fo the iransferee in accordance with
thie provisiony of Section 56 of 1 Act.

71| Subject o the provisions of (he Act and these Articles, any Registration of persons
peeson becaming entitled to any shiare in consequence of the | entitled to share othenwise
deathy, Tunacy, bankruptey, insolvency of any member or by | than by transfer.(transmission
any Lawelul mesns otlier than by atransfer in aecordance with clause).

these presents, may, with the consent of the Directors (which
they shall not be under any obligation 1o give) upon
producing such evidonee that e sustains the character in
respect of swhich he proposes 1o act under this Article or of
this title as the Director shall requine either be registered as
mumber in respect of such shares or elect lo have some person
numinated by him and approved by (he Dircetors megistered
as Member in respect of such shares; provided nevertheless
that i such person shall elet to have his nominee registered
he shall testify hie election by execuling in favour of his
nominee an msteument of fransler in aceordance so he shall
net b Lreed from any liability in respect of such shares. This
clatse is hegeinallor referred 1o as the "Transmission Clause’.

-

75. | Subject to the provisions of the Act and these Articles, the | Refusal to register nominee.
Dircctors shall bave the same right to refuse or suspend
register a person entitled by the transmission 1o any shares or
s nominee as if he wiere the transferee named in an ordinary
transfer presented for registeation,

7B | Every transmission of a share shall be verified in such manner | Board may require evidence
as the Directors may require and the Company may refuse to of transmission.
register any such transmission until the same be so verified or
until or unless an indemnity be given 1o the Company with
regard o such registration which the Direclors at their
discretion shall consider sufficlent, provided neverthieless that
there: shall not be any obligation on the Company or the
Dircctars 1o accept any indeémnity

77, | The Company shall incur no liability or responsibility Company not liable for
whatsoever in consequence of its registering or giving effect to disregard of a notice
any transfer of shares made, or purporting to be made by any prahibiting registration of
apparent legal owner thereof (as shown or appearing in the [ransfer.

Register or Members) to the prejudice of persons having or
claiming any equitable night, title or interest 1o or in the same
shares notwithstanding that the Company may have had

For l'nhimwrf.n riviloa Sdlutiane PGS
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notice of such equitable right, title or interest or notice
prohibiting registration of such transfer, and may have
entered such notice or referred thereto in any book of the
Company and the Company shall nat be bound or require to
regard or altend or give effect lo any notice which may be
given to them of any equitable right, title or interest, or be
under any liability whatsoever for refusing or neglecting so to
do though it may have been entered or referred to in sume
baok of the Company but the Company shall nevertheless b
al liberty to regard and attend 1o any such nofice and give
effect therelo, if the Directors shall so think fil,

In the case of any share registered in any register maintained
outside India the instrument of transfer shall be in @ form
recojmized by the law of the place ﬁhun_- the register is
maintained but subject: thereto shall be as near to the form
prescribed in Form no, SH-4 hereof as circumstances permit,

Form of transfer Outside
India.

No transfer shall be made to any minor, insalvent or person of
unsound mind.

No transfer to insolvent etc.

NOMINATION

0.

1) Notwithstanding anything contained’ in the articles,
every holder of securities of the Company may; at any
time, nominate 3 person in whom hisfher securities shall
vest in the event of hisfher death and the provisions ol
Section 72 of the Companies Act, 2013shall apply in
respect of such nomination

if) No person shall be recognized by the Company as a
nominee unless an intimation of the appomntment of the
said person as nominee has been given o the Company
during the lifetime of the holder(s) of the securities of the
Companyt in the manner speafied under Section 72ef the
Companies Acl. 2013 read with Rule 19 af the
Companies (Share Capital and Debentures) Rules, 2014

i) The Company shall not be In any way responsible for
transferring  the securities consequent upon  such
nominatian.

iv) I the holderis) of the secunties survivels) nominee, then

the nomination made by the holder(s} shall be of no
effect and shall automatically stand revoked.

Nomination

A nomines, upon production of such evidence as may be

Transmission of Securities by
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I—H'Elﬂrﬂl ll-r the Hoard and wibjoet i III'friﬂ.'implm‘lt!h"d, |
il bty

Ayt b roggtateaed Dol o Diolder of fho wcurify; o the
Cae iy by o

IR Hsb ematke sasch tranader.of (e seourity, o thie case may be,
s e slocwsad security Dok, el have made:

(i) 38 thes el o3t W bee replatenad o Tolier ol the
ssentity, Wil as the case may be, be shall deliver ue
sendl to the Cunipany, a nlive fi wiilkng sipned by Dirn
stallng that lw so. clects and suei otieo shall Lo
acenmpanied with the del conificate ol the deroams
Secutlty Totder s e case may e,

fv) o nwminer shall be entitled (6 e same: dividends and
othier advantages o wiieh Le-wiild be eritithal to, if b
were lhe regstoned Tolder of ihw sty el |]_1.i! [T
tsall naf, befure being relshernd ax a member in nspoct
ol his security, be entifled in resprct of 1 o espeise any
tight conferrad Dy enembsdip in selition ti medtings of
the Campany

Provided Turiber that the Baard may, ot any e, give nolice
requiring any such percon 10 deel ither 10 be rejistored
himsell or to transfor the share ar debonure, and if he nolee
s ot complied with within- ninety days. the Board may
thervalter withhald payment of all disidends, bonuses of
other moneys payable or rights accring in rspec of the
share ar debenture, until the m]ﬁirﬂmnnu af the-nobice have
been camplivd with,

naminee

DEMATERIALISATION OF SHARES

Subject to. the provisions of the Act ond Rules made
thereunder the Company may offer s members facility to
hold secuntics bssued by it dematerializod form

Dematerialisation of
Securities

JOINT HOLDER

Where two or-more persons are mgistered ax the holders of
any share they shall be deemed to hold the same s joint
Sharcholders with benefits of survivorship subject 1o the

follywing and ofhier provisians contained in these Articles,

Jnint Holders
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(a) The foint hotders of any share stiall e Haldo severally i

foshot il wevaeral Halidlisios fop |
all paymenta by vospeet of
ahanen,

Fithee ol wpevivis,

Hl'l‘l‘illl.'& of o snd flelend

Petivery of vertificate and
phving of notiees to Himt
natned holders.

ower Lo issae share warranls

84,
well as 'julnlljr Toe andd in, respeeh il all ekt and ol her
payments which ought fo be made in tospect ol sl
share.

() on the death of any such Joint Twibiders the survivin or
survivors shall be the only pesan woopnized by fhe
Company as having any tithe fo e sl Tt e Goand
may require such evidence of doeatlyas 10 may doe 18
and nothing hereln contained shall Lo tahen o pelease
the estale of a deceased folnt holder from any Hahility of
shares held by them jointly with any ot (TN

(c) Any one of two ar more joint lolduers of a share may plve
effectual receipts of any dividends ar other moneys
payable in respect of share, and

(d) only the person whose name stands dirst in the Register
of Members as one of Hhe foint balders of oy shones shall
‘he entitled 1o delivery of the contltivate felating 1o sach
share or 1o weeeive documents [rom the Campany wid
any such dacument served on or sent o sinh Jwrnan
shall deemed 1o be service an all flw huldors

SHARE WARRANTS
85. | The Company may issue warmnls subject lo ond in
accordance with provisions of the Act and accordingly he

Board may in its discretion witl regpect 1o apy Share shich iy

fully paid upon application in writing signed by the prersony

registered as halder of the Share, and authenticatest by such
evidence(if any) as the Board may, Trom time 1o time, Teine
as fo the {dentity of the persons signing the application and on
receiving the certificate (if any) of the Share, and the anwaunt
of the stamp duty an the warrant and such fee as the Board
may, from time to time, require, issue a share warrant.

86, | (a) The bearer of a share warrant may at any lime deposil

the warrant at the Office of the Company, and so long ns
the warran! remains so deposited, 1he depositor shall
have the same right ol signing a requisition tor call in a
meeting of the Company. and of attending and voting
and exercising the other privileges of 2 Member at any
meetng held after the expiry of twa clear days from tie
time of deposit, as if his name were inserted in the

Deposil of share warrants,
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37

Bewister of Meabers as the holider of e S inchinted |
i the sleposat wartang

(M Nt e o Prorsin shill L evopilzod as
depositor o thw St warrant,

W e Companyatull on oy wilennitics, return
e depisshbes slune wavrant o the tepnmding

) St o howedne ollerwise eyprivssly provided, e
Perssn, beiog o beaer of o siaee winrant, shll sl
aginsitien tor calling: o mevting ol ilie Company or
attend o vl oF esendse any il reivhlepes of o
Member ap iy wiebingy o e Company, o e entifled o
ERVIC Wiy ooliee Trom e Lompany,

B e bearer of & shore witrant <fall T entitled fn all
Other tspets o thie same privileges andd advantages as
it swene pamed i the: Regitster of Members as (he
hotedor ot e St included in e warrant and e shall
Inea Mambwer of 1he Company

B8

Priviteges and disabilitivs of
the holders ol share warranl

T B Y, bt ot mnke hyeslwsoas ta terms
covwhichy (it i shall think, 1), & new sliare warrant or coupon
may b issied by way of renowal i eace ol defacement, loss
o desteuction,

Issue-of new share warrani
COUPONS

CONVERSION OF SHARES INTO STOCK

§9,

The Company may, by ordinary sesolution In General
Mewting,

A convert any fully paid-up shares into siock: and

By reconved any slock into fully paid-up shares of any.
dinomination,

Conversion of shares into
stock or reconversion.

The holders of stock may transfer the same or any part thereof
n the same manner as and subject o the same regulation
under which the shares from which the siock. arose might
betore the conversion have been transferred, or as near therela
as circumstances admil, provided that, the Board may, from
time to time, fix the minimum amount of stock transferabile s
however that such minimum shall not exceed the nominal
ameunt of the shares from which the stock arnse,

Transfer of stock.

91,

The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages

as regards dividends. partiapation in profits, vating at

Rights of stock
holders.
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mectings of the Company, and other mitters, as i they hold
the shizres for which the stack ardse but no such privilege or
advaritage shall be conferred by an amount of stock which
would nol, if existing in-shares , have conferred that privilege
oradvantage.

Such of the regulations of the Company (ather than thse
relating 1o share:warmnta), os are applicable to paid up share

shall  apply 1w stock  and the  words L share' and

shareholders® in licee regulations shall include .stock” and
stockholders’ respectively.

Regulabons,

BORROWING POWERS

43.

Subject o the provisions nf the Act and s Articles, the
Board may, from time to time at lts discretion, by a resalution
passed at a meeting of the Baoged penvrally saise or borrow
maney by way of depasits, loans, overdrafts, cash credit

or by idssue of bonds, debentures  af debenture-stock
(perpetual or otherwise) or (n any other manner, or from any
person,  firm, company, eo-operative  sociely,  anybody
corporate, bank, institution, whether incorporated o india or
abroad, Governmunt or any authprity ot any other body for
the purpose of the Company and may secure the phvment of
any sums of maney so received, rarsed or borfowed; provided
that the totsl amount borrowed [yw thas Cumpany (npart from
temporary loans obtained from the Campoany®s Bankers in the
ordinary course of business) shall not without the consent ol
the Company in General Merting excord the aggregate of the
paich up capital of the Company and i1s Troe ressrves that is 1o
53y resurves not sel apart forany specified purpose

Power to borrow.,

Subject to the provisions of the Acl and these Articles, any
bonds, debentures, debenturestock or uny other =eCuTities
may b jssued at a discounl, premivm or otherwise and with
any spedial privileges and conditions. as o redemption,
surrender. allotment of shares, appeintment of Directors or
atherwise: provided that debentures  with the rght o
allatment of or conversion inta shares shall aol be rssued
excopt with the sanction of the Company in General Mevtng

Issue of discount etc. or with
special privileges.

95..

The payment andfor repayment of moneys borrowed or
raised as aforesaid or any moneys owing otherwise or debis
due from the-Company may be Secured in such manner anid
upor such terms and conditions in-all respects a5 the Board

Securing pavment ar
repayment of Moneys
borrowed,
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may think fit, and in particular by morigage, charter, len o
any other security upon all or any of the acts pr propery
(buth present and future) or the underaking of the Compan)
Including its uncalled capital for the bme being o by 3
guarantee by any Dhrector, Government or third party, and
the bonds, debentures and debenture stocks and other

securities may be made asignable. free from squitios benween |

the Company and the person to whom the came tmay be
issued and also by a similar montgage. charge or lien ta escure
and guaraniée, the performance by the Company or any sthe
person or company of any chligation undertaben by the
Company or any person.or Company as the cags may be.

96,

Any bonds, debentures, debenture-stock or their secunties
issued or to be issued by the Company shall ke undar ithe
control of the Board who may issupe them upen such terms
and conditions, and in sech mamner and for such
consideration-as they shall consider 1o be for the benefit of the

‘Company.

Bonds. Debentores et to be
under the contol of the
Directors,

97.

If any uncalled capital of the Company is included m o
charged by any morigage or other secutily the Directars shall
subject to the provisions of the Act and thess Articles male
calls on the members in respect of such uncalled capital in
trust for the pérson in whose favour such morgipe of
securty is executed.

Mortzage of uncalled Capital

98.

Subject to the provisions of the Act and these Artices {f the
Directors or any of them or any other person shall incur er be
about to incur any lisbility whether as pninopal or surely 1or
the payment of any sum primarily due (rom the Company

the Directors may execute or cause to be ciecuted any
morigage, charge or security over or atfecting the whols or
any part of the ascets of the Company by way of indemnity to
secure the Directors ar person o becoming Tiable as aforesaid
from any loss in respect of such lisbility.

Indemnity may be given.

MEETINGS OF MEMBERS

59,

All the General Meetings of the Company other than Annual |
General Meetings shall be called Extra-ordinare General
Meetings. |

Distinction betiveen AGM &
EGM.

100.

{a) The Directors may, whenever thev think fit, convene an |
Extra-Ordinary General Meeting and. they shall on :
requisition of requisition of Members made in compliance

Extra-Ordinary General
Meeting by Board and by
requisition
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wilh Section 100 of the Act, nrthwith procecd 1o convene
Extra-Chedimary General Muwtipg of e members

(B 1 st any time there are not willun India sufficient
Directars capable of acting to furm o quorum, oF if he
oumber of Dirsctors b reduced in number to less than
the munimum numbser of Directors presenibed by these
Articles and the continuing Directars fail or neglect (o
increase the number of Dirctars 1o thal npumber or to
cenvene a Cemeral Meohng, any Dhrector or any 1wa or
more: Members ol the Company holding not Jess thin
onetenth of the 1otal pud up share capital of the
Company may call for an Extra-Ordinary  General
Mesting in'the came manner as nesely as possible as thal
in which meeting may be called by the Directars

When a Director orany twao

Members may call an Extra
Ordinary General Mecting

N0 General Meeting Annusl or Extraordinary shall be
comp=tent to enter upan, discuss or transfer any business
which has not been mentivned in the notice or Hotices upon

which it was convened.

Meeting not to transact
business not mentioned in
notico.

W |

The Chairman (If any) of the Board of Directars shall be
entitled o take the chr af every General Mesting. whetier:
Annual or Extraoridinary, I thers is no <uch Chairman of thi
Board of Directors, or if a1 any mhesting he is not present
withiri fifieen mimites of the ime appoinied for holding such
mesting o il he s unable ore urnwalling v take the CHalr, then
the Meirnbers prosent shall «lect another Director as Clhairman,
and | ne Dirstar be present ar it all the Directors present
decline (o faks the chair then the Members prosest shall olect
om0 thesmwrrbiers 10 be the Chairman of the meeting.

Chairman of General Meeting

103,

Movbusiness, except the lection of n Chatrman, shall be
disussued at any General Mecong whidst the Chabris vacanr

Business confined to election
al Chairman whilst chair is
vacant.

i

2| The Charrperson may, with the consent nf any medting at

which 2 quorum 15 present. and-shall, of so directed by the
et adipmim the meeting from time o time and brom
plasr - plaer -

S bumnesy shall be transacred ar-any adjourned mecting
cabwer tharn the buices eft unfinished 3t the menting
Iroes by e A pr mirmenit ook place

Wireen a3 merung o oademimed for thieey days o more,

Frcilor vl thee adpourmes] oetinge shall bee favien Ay in 'Ihul-_i

Vow ¥ rnin £
' S anad L Ll Lo ramy g
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Chairman with consent may
adjourn mecting,




105,

case of arvarighval mecting,

d} Saves as atoresand, and an prockvidodl By s g 10 of e
At AL shall not be necessary b give any nedice af an
A or of e bosiness 1o L frapeadierd a1 an
ackjernwel muoting,

by Pt cases o an wvauality of votes te Claieman shall both on
ashiow of Iviulds, o i Pl G vy ) aned o-vioting, buave canling
vote T mldition 1o the vole or vites i whicli i may b
entitled as o Member.

106,

Any poll duly demanded on the election of Chidrmarn of the
meeting or any. question ol adjenernroent <hall be taken at the
meeting Torthwilly,

Chajirman’s casting vole.

I what case poll taken
without adjournment

107,

The demand for a pall exee Pt o e equestion ob e el tieie el
the Chiairman and of an asjonrnmont shall not peosent the
cantinuance of a movting for the feansac o of any Businens
other than the Guestionon swhyicl e Pl has boeen dismanded

VOTES OF MEMBLERS

108,

No Member shall b entitlod 1 vote either persanally or by
proxy al any General Mueeting or Meching of o class ol
shareholders oither upon a show of hands, upn o poll o
clecironically, b be reckoned. in a AUOrm N respeet of any
shares registered in his wame on which any calls or  othee
sums presently payabile by him hove not been paid o in
regard Loowlhieh the Company has ewerdjand, any rigght or lien

Demand for pall not to
prevoent transaclion of ather
business,

Members in arrears not to
vl

109,

Subject 1o the provision of these Articles and without
projudice to any special priviloges, ar restrietions as to voting
for the time being ottached to any class of shares for the Hoe
being forming part of the capital of the rompany. every
Member, notdisqualified by the last preceding Article shall e
entitled 10 be present, and e speak and 1o viate at such
meeting, and an o show of hands every membwr presont in
person shall have one vote and upon a poll the voting night ol
every Member present in person or by proxy shall be in
praportion to his share of the paid-up equity share capital of
the Company, Provided, however, 1f any  proference
shareholder is presoritat any mieeting of the Company, save as.
provided in sub-section (2) of Section 47 of the Act, he shall
have a right to vote only on resolution placed before  the
meeting which  directly affeet the rights attached 1o his

Number af votes each
member entitied.

L2
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1,

ni

1N

pr——

I

Pt shajes

O el taken ot g mevting of te Company o memiber
ettt b e than one voale or s oSy o olhwr persi
entithod Beovate tor B, ds e case may be, noed ot il he
Aot e all T cotes o castan e s way alf the soles e
oS,

1

Casting of voles by a member
cititled to more than one
vole,

A memlvry o msonnnl vl o iy tesprect ol whom an ondur
Bas beon wado by iy et Taving uetsdiction n linaey, o a
ORROE Y wote whether on i show of Wards df o ol by
s committee ar other lgal puardian,and e such

SO o !{"M\“.m Ay, i g I"“". """l"'t"f [Py,

—

Vore ol member of unsound
mind and of minor

Notwithstanding ansthing contained in e preovisions o the
Compamies Adl, 0K, et the Rutes maide there aneer, e
Compang: may, and in the case of resshitions it to such
butsiness as muav b peoscribid by sy authorities from time
o e decline fo be condsieted only Iy postal ballut, shatl,
ety sl business: rosalutions prassind by pmians of postal
hallot insteait o transactiog Ahe business in he General
Meaotin Lol ll'.l.".Cm-.-.l\,n'.}'.

Postal Ballot

113

A membe may eaervise libs vole-at o meeting by electronie
means in accordanoe with sevlion 108 and shall vole aitly
oy

L-Voling

4.

A Ao the cass of joim hollers, the vote of the sefor whe
tenders o vote. whether in persan ar by provy, shall be
aceepted 1o the exclusion of the vites of the other joind
holders. It mant than ane of the siid persans remain
present than the senior shall alone be entitled 1o speak
and to wte in respest of such shares, but the other or
others ot the joint halders shall be entitted to be prosent at
the meeting. Several executors or administrators of 2
deceased Member in whose name share sands il for
the purpose of these Adicles be deemed jnints holders
thereol.

bl For this purpose, seniority shall be determined by the

order in which the names stand in the register ol

members

Vates of joint members,

115,

Vates may be given either persanally or by attormey or by
provy or in case of a company. by a representative duly
Autherised as mentionid in Articles

Voles may be given by proay
or by representatiye
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116,

A body corporaie (whether a company within the mesriing o
the Act or notj oy, ib AU as mernber gr epedivi e e
Coampany tincluding buing-a holder of dibenrures, | #iiibe i,
such person by resalutivn of its Board of EHrestars, ay it trunies
AL in accordance with the provisionts af Secron 115 of the A
o ach as its represernitahve al any Mreting of the thermbery or

creditors ol the Cumpany or deberture holders of thas

Company. A person authorised by pesslution as eforems s
shall be entiled to exercise: the wgrme rights and powers
(including the right 1o vule by priosy) un behall of e body
carporate as if 1 were an individual, mrember, cresgine e

holder of debentures of the Company.

Peproumiation of 5 bl
TPty

117.

(8) A member paying the whole or 4 part of the armesind
remaning unpaid on sy share held by hien althougn re
part of that amount has been called up, shall rot b
ertitled ta any voting rAghts in respent of thie mstess
paid until the same would, But for tiis Faymen), b e
presently payable.

Membery payiag ooy in
sdvance

(B} A member is not prohibited fram eesrcising bls soting
rights on the ground that he has not held his sbures, or
interest in the Company  far any wpeafied pesiod
preceding the date on which the vote was mhen

Membersy oot prohibit=d if
share not held foz any
specified period

118,

Any person entitled under Article 73 (transmission clause) e
transfer any sharemay vote al any General Mesting i R
thereot in the same manner as if he were thi registered holdur
of such shares, provided that ot ks frirty =ight hturs beafrore
the nme of holding the meoting or adjuourmnsd mesting. . 8% the
case may be at whith be proposes (o vate he shall satisfy the

Directors of his right o ransfer such chares and give such

indemnify (if any) as the Directors may require or the
directors shall Have previously admitted his nphr o vors o
such meeting in respect thereot,

Viotes in respect of shares of
deceaced of insolvent
members.

119.

Mo Member shull be entitted to vate on a3 show ol hands
unless such member 1% presom personally ar by otterney or Is
a body Corporate present by a répresentotive duly. Authorised
urider the provisions of the At in which cass such mambsrs,
ditarney or reprosentative may vite on a show of hands 25 f
he were 3 Member af the Company. In the case of a Body
Corparate the production at the mesting of a copy of =uch
resalution duly signed by a Dhrector or Secretary of such

Body Corporate and certifiod by him as beinga true cipv af |

No votes by proxy on skow of
hands,

Far Coreey —,
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e

e resnhitian Sl be occoped by the Company as sulficient
eitlthenee af thn au'uilllnrl!yI al {he apptintnin,

120

Ve ot i thee cae ol o poll, not less Whan 24 hours before the

Tho lstenent appeinting a proey and the pewerol-atiomey !
ot allwr authority, i any, under which it s signed or 3
nitarised capy of that puwer ue suthrity, shall be deprsited
Al the eegisterid offiee: of the company nr sy than 48 hours
beare the Vigave fisthelding, the mecting or adjuurned mesting
b wahiehi th presan mamed in the instramend praprss 1

ime appointed for the taking of (o pel anel lin defaull the |
instrument of proey shall not be tevated as valid.

Appaintment of a Prouy,

121,

An instrument appanting a prevey <hall be in the form ay
preseribed in the nules made undor wetion 105

Farm of proxy,

12,

A vole given in accardance viith the ferms of an instrament.of |
praxy shall ke valid notwithstanding the previnus death or
Insanity of the Member, or revncation of the proey arol any
poweer of attomiy which such prary signed, ar the wansfer of
the share in respoct of wihich the siste o given, provided that
o intimation in veriting of the death orinsanity, revocation or
transfiee shall have buen recsived ot the affie Bofore the
mieting ar adjoumed mesting at which the prosy i sed

Validity of votes given by
praxy natwithstanding
death of a ember.

o abjietion shall be raisd tn the qualification o any vour
veeept ab the mieting o adjourned meting at which the vote
nbjrcted W is gven or tendered, dnd evéry vate pof
disallownd at such mesting shall be valid forall purposes

Time for objections to voles,

124, | ‘Any such abjection raied to the qualification of any seiter in Chairperson of the Meeting to
du time: shall be rederred ta the Chaieperson of the mesting, | bethe judge of validity of any
whow decision shall b= fital and comelusive vole,

DIRECTORS

125, [ Until otherwis: determined B;.' o Ceneral Mueting of the wumber of Directors
Campany and subject b the provisions af Section 149 of the
Acr, the pumber of Direciors fincluding. Dibenture and
Alternate Diractors) shall nen be Tess than thees and nigt more
than fiteen, Provided that 3 company fray appoint more thin
fifteeny directies alter passing @ special resalutivg

126, | A [Hretsarof the Company shall not be bound ta hold any Qualification

{ Crualification Shares in the Campany shares,

LE .
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127,

@) Subjectta the provisions of the Campanics Act. 201 Jand

_ﬂd'lwuhﬁlanding anything ta (he contrary contained in
these Articles, the Board may appoinl any persan as A
director nominated by any institution in puruance of
the provisions of any law for the time Being in toree op of
any agresment

() The Nomince Dirvctorfs an appainted shall nol e
required to hald any qualification shares in 1w Co inprany
nor shall be fiable 10 retie by ratiation  Fhe Buord of
Direclors of the Company shall have jio [oawers o
remove from office U Nominee Directori so appresnted
The said Nominee Director/s shall be wntitled 1o i sam
nghts and privileges including reeeiving of noticis,
copies of the minutes, silting fees, elc. as any other
Director uf the Company is entitlod

(€ I the Nominee Dinvclor/s is an officor of any ol the
financial institation the sttty fees i relition o sucly
nommee: Difectors shall accrue fo such financiol
institution and  the same aceardingly: Be paad by (e
Company to them. The Financial tnstinemon bl e
entitled to depute abserver 1o attend e b ol e
Board or any other Commiltes constituted by e Besard,

(d} The Nomince Dirsctar/s Shall, notwithstancing anyihing
to the Contrary contained in these Articlies, T ab liberty
to disclose any information ablained by himfthem to the
Financial Institution  appomting  him/ihern as such
Directorfs.

Numinee Directinm

128,

The Board may appoint an Alternate Director fo act for a
Director (hereinafter called , The Origrinal Directar’) duning hus
absence for a period of not less than throe montls from India,
An Alternate Director appointed under this Article shall not

hold office for period longer than that permissible ta the

Original Director in whose plice he has been appointed and
shall vacate office if and when the Onginal Direetor feturns 1o
India. If the term of Office of the Original Director s
determined before he so returns o India, any provision in the
Act ar in these Articles for the automatic Te-appainiment of
retiring Director in default of another appointment <hal) apply
ta the Original Director and not to the Allernate Direclor.

Appaintment of alternate
Director,

129,

Subject to the provisions of the Act, the Board shall have
power at any time and from time to time to appoint any other

Additional Director

Foar t-hlnn%—wﬁlx tArha Solulinns Py Lid
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person o be an Additional Director. Any such Additional
Director shall hold olfice only uplo the date of the next
Annual General Meeting,

130.

Subject to the provisions of the Act, the Board shall have
power at any time and from time 1o time fo appoint a
Director, if the office of any director appointed by the
company i gerieral meeling is vacated before his term of
office expires in the normal course, swho shall hold affice anly
upto the date upto which the Director in whose place he is
appointed would have held office ii it had not been vacated
by him

Directors power to fill casual
vacancies,

131

Until atherwise determined by the Campany in General
Meeting, each Director other than the Managing/Whole-time

entitled to sitting fee< not exceeding a sum preseribed in the
Act fas may be smended from time to time) for attending,

| me=tings of the Board or Committees thereof.

Director funlesc otherwise specifically provided for) shall be:

Sitting Fecs.

| The Board of Directars may subject fo the limitations. provided

n the Act allow and pay to anv Director who attends 3
t meeting at a place other than his usual place of residence for
the purpose of attending a meeting, such sum as the Board
may consider fair. compensation for 'travelling, hetel and
other incdental expensss properly incurred by him, in
addition 1o his fee for attending such meetng as above
speritied.

Travelling expenses Incurred
by Director an Company's
business,

PROCEEDING OF THE BOARD OF DIRECTORS

133

(3} The Doard of Directors may meet for the conduct of
business, adjourn and otherwiss regulate it meetings as it
thinks fit.

o) A director may, and the manager or secretary on (he
requisibion of & director shall, 3t any time, summon a meeting
of the Board

Meelings of Directors,

134

) The Durectors may from time o time elect from amang their
members 3 Chairperson of the Board and determine the
penod for which he is to hold office. If at any meeting of
the Board, the Chairman is not present within five
minutesafter the time appointed for holding the same, the
Darectors present may choose one aof the Direciors thin

, pr=ent to presids at the mesting,

Chairperson
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b) Subject to Section 203 of the Acl and rules made (here
undey, one person can act as the Chairman as well as the
Managing Directar or Chief Executive Officer at the same
lime

135.

Questions arising at any meeling of the Board of Directors
shall be decided by a majority of votes and in the case of an

equality of vates, the Chairman will have a secand or casting
viole,

Questions at Board meeling
how decided.

136.

The continuing directors may act notwithstanding any
vacancy in the Board; but, if and so long as their number is
reduced below the quorum fixed by the Act for a meeting of
the Board, the continuing direclars or director may ael for the
purpose of increasing the number of directors to thal fixed for
the quorum, or of summoning a peneral meeting of the
company, but for no aller purpose.

Continuing directors may act
notwilhstanding any vacancy
in the Board

137.

Subject 1o the provisions of the Act, the Board may delegale
any of their powers 10 a4 Commiller consisting of such

‘member or members of its body as it thinks fit, and it may

from time to time revoke and discharge any such commintee
either whally or in part and cither as 1o [Person. ur purprses,
but every Commitice so formed shall in the exeraise of the
powers so delegated conform to any regulations that may
from time 10 time be imposed on it by the Board. All acts done
by any such Cammiltee in conformity with such regulations
and in fulfillment of the purposes of their appaintment but
not othenwise, shall have the like force and effect as if done by
the Board.

Direclors may appoint
commitlee.

138.

The Meetings and proceedings of any such Commities of the
Board consisting of twa or more members shall be governed
by the pravisions herein contained for regulating the meetings
and proceedings of the Directors so far as the same are
applicable thereto and are not superseded by any regulations
made by the Directors under the last preceding Artide,

Cammitiee Meeting show 1o
be governed.

139

al A commiltee may elect a Chairperson of its meetings,

b) If no such Chairperson is-elected, or if at any mesting the
Chairperson is not present within five minutes after the
time appointed for holding the meeting the members
present may choose one of their members to be
Chairperson of the meeting..

Chairperson of Commitiee
Meetings
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140,

a) A committes may mest and adjourn as it thinks fil.

b Questions arising at any meeting of 3 commities shail be
determined by 2 majanty of vates of the members present,
and in case of an equality of vates, the Chairpersan shall
have a second or casting vote

Meetings of the Commitlee

141

Subject 1o the provisions of the Act, all acts done by any
meeting of the Board or by & Committer of the Board, or by
Ny person acting as a Director shall notwithstanding thal it
shall afterwards be discovered that there was some defect in
the appointment of such Directar or persons acting as
afuresaid, or that they or any of them were disqualified or had
Vacated alfice or that the appointment of any of them had
been terminated by virtue of any pravisions cantained in the
Actorin these Articles, be as valid as i i every such person had
been duly appointed, and was qualified to be a Director.

Acts of Board or Committes
shall be valid not
withstanding defect in
appointment,

RETIREMENT AND ROTATION OF DIRECTORS

142,

Subject to the provisions of Section 161 of the Act,if the office

of any Director appointed by the Company in General
Meeting vacated hefore his term of office will expire in the
normal course, the resulting casual vacancy may in default of
and subject to any régulation in the Articles of the Company
be filled by the Board of Diractors at thie meeting of the Board
and the Dirsctor so appointed shall hold office only up to the
date up ta which the Director in whose place he is appointed
would have held office if Had not besn vacatid asaforesaid,

Power to fill casual vacancy

POWERS OF THE BOARD

143,

The business of the Company shall be managed by the Board
who may exerdse all such powers of the Company and do all
such acts and things as may be necessary, unless othenvise
restricted by the Adt, or by any other law or by the
Memorandum or by the Articles requirad to be exerdsed by
the Company in General Mesting, However no regulation
made by the Company in General Meeting shall invalidate
any prior act of the Board which would have been valid if that
regulation had not been made.

Powaers af the Board

TH.

|

Without prejudice to the general powers conferred by the
Articles and sq as not 10 any way 10 limit or restrict these
powers, and without prejudice to the other powers conferred

by these Articles, bul subject to the restrictions contained in

Certain powers of the Board
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| the Arnces it iy Barsby, declared tha) the Direcors thall hase
| IRllanwing powsrs, thst is to way

1) Subpecr s the provivisns of the AcL W purchase ar

utherwise Scquire wny lands, builldipgs, machinery,
Premisss. prupersy, efferts, asssts nghis,  crediton,
ropaltne,. Busipesa and gocdvnll of any persan firm or
SEHEINY Gimyiing on the business whach thie Campany

s authansed o carry on. i any part of India,

To acquireany property |
righls etc

12} Subp=t to the provisions of the Act 1o purchass, abe on

Iease for any t=rm or terms of years, or stherwis acquire
sry land or lands, with nr without buildings and out.
hotses thersan, situate 10 any part of Indin, o1 such
comdinnns as the Dirsctars may think fir and in any
sudh grurchace, lease or acquisitian to acoept such title as
the [nrectors may belisve. or may b= advised o Be
reasonzbly bl

Tolake an Lease.

(3) Te wres znd construct, on the sud land or lande

buildings. houses warchouses apd. sheds anid 10 e,
extend and improve the same. fo let or lease the
property af the company, m part ar in whole for such
rent and subrct to such conditions, as may be thoughi
advisakle) to <=1l such portions of the land or buildings
of the Company as oy not be required for the
Empany; 1o morigage the whole or any porton of the
property of the company for the purposws of the
Campany; 1o s2ll all or any. portion of the machinery o
stores belonging fo the Company:.

To ereel & construct.

f4) At their discreton and subject 1o the provisions of the

Act, the Direstors may pay property rights of privileges
acquired by, or services rendered 1o the Company, either
wholly ar parally im0 cash or in  shares, bonds,
debentures or ather securities of the Company, and any
such share may be issued either as fully paid up ar with
such amount credited as paid wp thereon as may be
agreed upon; and any such bands, debentuies Gr other
securities may be either specifically charged upon all ar
any part of the property of the Company and its
unecatled cpital or not so charged!

To pay for property.

3

To insure and keep insured against loss or damage by
fire or otherwise for such period and 10 such extent as
they may think proper all or any ‘part of the buildings,

To insure properties of the
Company.
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machinery; yoods, stares, produce and other moveabl
property of the Company cither separataly or co-ointly;
abia 1o insur all or any portion af the goods, produce,
machinury and ollier, artidles impazled ur exporied by
e Company and {0 s, aign, surrender o
Wiscontinisg any policies of assurance effecd in
Pursuance of this power

1) To open accounts with any Bank or Bankers and lo pay | To open Bank accounts.
maney Into and draw muney (rom any such accoun!
from lime 10 fime as the Directors may think fit.

07} To <ecure the fulfillment of any cantracts or engagement | To secure contracts by way of
enteredt into by the Company by morigage or charge on morigage.
all o any of the property of the Company inciuding its
whel or part of its undurtaking as a going concetrt and
its- uncalled capital for the time being or in such manngr
as they thirk fit.

(8) To accept from any member, s0 far 2 may  be | To accepl surrender of shares,
permissible by law, a surrender of the hares or any pat
therdof, on such terms and conditions as shall be agresd
upon,

(9) To appaint any person 1. accepl and hald in trust, for | To appaint trustees for the
the Company property bolonging to the Company, or in LCompany.
which i1 it interested or for any olber purposes and 1o
eaecute and o do all'such deeds and things as may be
required in relation lo any such trust, and o provide for
the remuneratian af such trustoe or trusties

(10) To institute, conduct, defend, campound ‘or abandon | To canduet legal proceedings.
any legal proceding by or against the Company or ts
Officxr, or otherwise concerning the affairs and also to
campaund and allow time for payment or satisfaction af
any debts, due, and of any clims or demands by o
against the Company and 1o refer any difference to
arbitration, either according to Indian or Fordgn law
and ¢ither in India or abroad and ohsorve and porform
or thallenge any award therean,

(11) Toact on behalf of the Company in all matters relating Bankrupley &lnsolvency
o bankruptey insolvency.

(1) To make and give receipts, release and give discharge To issue recelpts &give
for maneys payable to the Company and for the claims discharge.
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o balomans o fho Company

(U Sbsjoy s i Pl ol thie Aok, anel thiese Aebielis i
fvwwsl il dheal walily any meieye ol e Cipngiahiy nni
v titely ssguitnd fon i preguice: i, Hfra sl
Aty it R e T AT Crmnpuing) oy
bt sty i) I il inanner as Wity iy think
b froen Wit v wary we et such

L T e proencdiidd by S gy 1567 0 (e Al

Al dvestmonts il b e aml luded i s
{ L T T TR T

TR0 Teaveame fon thee s ad s bubaalf of g Catnpany in
Eaweonnr o g Dl Wit e ofbyer [Hersdan mm nay e o
b abunat 1 Wvar any gonwinal lakittivy wehicthue as
T agal on i wiroty, o i beelit ol e Compny,
sl imortgape ol the Caumpany™s prepetty (prosnt ur
et s shig ok e and any sy marsgage may
oot apower of sale and ofhor praveesy, provistin,
covenanbs and g reemients is stall b ageeied Hpany

Tainvestand deal with
mriney ul the Company,

To give Security byway of

Indemnity,

P50 M oo fritmn B tis Yige pesstine b alial] ke
enlitlesd 1 sipn one Company's bohall, bills, fifite,
teceipils, seeeplanein, endoraments, dirques, dividind
warrila, 1eleais, confracts and thecuments and 11 givi
e necessary aullwitity fir such purpowe, whiether by
vy o i tesabution of he Buaed or by way of o power of
allintiey o athersise,

To determine signing powers.

(M) T pive o any Director, Offieer, o other persans
vanployed by ho Company, o commission on the profite
ol any partichlar busioess or transaction, ot & share in
the  peneral  profity ol e wompany, and. such
casmiissinm or shian: of prafits shall be 1reated as pant of
the waorking expenses af the Company

‘Cammission or share in
profits.

(171 1o yive, award ar allow any bonus, persion, gratuity of
compensation o any employee of the Company. ar his
widow, dhildien, dipendents, thal may appear just or
praper. whethor such employee, his widow, childten of
dependents have or have nat a legal claim on the
Campany

Honus elc to employees.

(1H) Ta et aviche out of the profits of the Company such
sums as they may think proper for depreciation or the
depreaation lunds or to insurance fund or th an expant

Transfer to Reserve Funds,

L] b
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fund, or 19 4 Pewsrve Fund, or SinkingE Fund or any |

special fund o omee CONMAgEnties o1 repey dubeniy ey
ur debenturestock or for equalizing dividends or for
repainng, impraving estending and maintainieg any of
the propestpes of the Campany and for such other
purposes (indhuding the purpose referred 1o in Dhe
precoding clause) as the Pegrd tmay, th the absaloie
discretion think conduoive 1o the ety ol the
Coampany, and subpt o Seetion 179 of the Ary, Mg invest
Lhe several sums o st anide or o much thersal a< may
be required 10 be invested, upon such investments fother
than shares of this Company) s thes mas think 111 and
from time 10 time deal with and vary suchipvestments
and dispose of and apply and cxtend all ar any part
thereol for the benefi of the Company notwithstanding
the matters 1o which (he Board apply or mpuarywhich the
capital maneys of the Company might rpghily beapplind
or expended and divide the resrve fand into such
special funds as the Hoard iy thank fig withe fidl
powers 1o transter the while oF any partion df o resree
fund or division ol a reserve tund 1o another fund and
with the full power 1n empluy the assets « snstitting atl
or any of the above funds, including the depredanion
Fungl, in the business of the company e in the purcha
or repayment of deboritures or debeniure-itocks and
without being bound to keep the same separar: from the
other assets-and without being bound 1o pay intere<t ary
the same with the power 10 the Board at thelr discretion
o pay or allow 1o the credit of such funds, interest at
such rate as the Board may thinik proper.

(12) To appoint, and at their discretion remove or suspend
such general manager, manogers, ocretarics, assictants,
supervisors,  sdentists,  technioans,  engineers.
consultants,  legal, medical or economic  advisers,
reséarch workers, labourers, elorks, agents and seryvants,
for permanent, temporary nr special services as thoey
may fram time to time think H, and o détermine their
powers and duties and to  fix  their salares or
emoluments or remuneration and to require security in
such instances and for such amaounts they may think fi
and also from time to bme o provide for the
management and  transaction of the affairs of the
Company in any speafied locality an India or elsewhere
in such manner as they think il and the provisions
cantained in the next following clauses shall be without

To apppint and remove
officers and other employees.
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prejudice o the general powers conlerred by this clause,

(20) At any time and front time (o time by power of atlomey Toappoint Atlomeys,
under the seal ol the Company, lo appeint any person or
persans to be the Altorngy or Allorneys of the Company,
for such purposes and with such powvers, authoritios and
discretions (rot exceeding those vested inor exercisable
by the Board under these presents and excluding the
powir to make calls apd exclnding also txcepl in thelr
limits authorised by the Board (e power 1o make Inang
and borrow maneys) and for such period and subject fo
such conditions as the Board may from lime to time
think fit, and such appointments may (if e Board think
fit) be:made in favour of the members or any of the
members of any local Board established as aforesaid or
in favour of any Company, or the sharcholders,
directors, nominess ar manager of ony Company ur trm
or otherwise in favour of any fuctuating body of
persons whether nominated diteetly or indirectly by te
Board and any such powers ol altomey may contain
such powers for the prolection or convenience for
dealing with such Attomeys as il Doard may think fil,
and may ntain powers enabling any such: delegated
Altorneys as aforesaid to sub-dilepate all or any ol the
powers, authorities and discretion for the fime being
vested in them,

(21} Subject to Sections 188 of the Acl, for or in relation 1o Ta eniter into contracts,
any of the malters aforesaid ar othenwise for the purpose
of the Company o enter into all such negotiations and
contracts and rescind and vary all such contracts, and
execute and do all such acts, deeds and things in the
mame and on behalf of the Company as they may
consider expedient.

(22) From time to time to make, vary and repeal rules for the To make rules.
regulations of the business of the Company its Officers
and employees.

(23) To effect, make and enter into on behalf of the Company To eifect contracis elc.
all transactions, agreements and ather contracts within
the scope of the busingss of the Company.

(24) To apply for, promole and obtain any act, charter, To apply & ubtain
prvilege, concession, license, authorization, if any., concessions licenses etc.
Government, State or municipality, provisional order or
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e o any attharity for enaliling il Conmipany lo
varry vy ol Whis abjeet mlo offect, or fur exlending and
AN af P priarrs of Comprany o1 for ellecting any
Mt atlon of fhe Clinpany®s constitablon, or fur any
other e, wlieh may neeme oxpedienl and 1o
Uy prosecdings or appliciations whicl may
S caleotaed, diyectly o Indirectly o projugdice [
COmpany s intogimy,

T pay o clitrpe 1 the capital aecount  of  the
Company Yy commission or interosl lowfully payable
there dut under (e provisions af Sections dtof the Act
Aol e provisions contained I these presonts,

———.

To pay commissions or

interest,

(26} Tovredvem proferinee shaps,

(27}

(25)

(24)

——

To redeem preference shares.

Fo subieenibe, incur txpenditure or otherwise 1o assist or
o guaraniee muncy 10 charitable, benesolent, religgious,
stientifie, national or any other instilutions or subjuets
which shatl hivee any moral ar el ¢iaim to support or
aid byl Company, vither by reason of lacality ar
opuration ur of public.and general wlility or olherwise:

To assist charitable or
benevolent institutions.

T pay the cost, charges and xpenses preliminary and
incidental 1o (he promaotinn, lormalion, establishement
and rogistration of the Company.

To pay and charge to the capital account of the
Company any commission ar inferest lawhully payable
thervon under the pravisions of Sections 40 of the Act.

(30) To provide lor the wilfare of Directors or ex-Directors or

employees or ex-employees of the Company and their
wives, widows and families or the dependents or
camnections of such persons, by building or contributing
i the building of houses, dwelling or chawls, or by
grants of moneys, pensian, gratuities, allowances, banys
or athier payments, or by creating and from time to time
subscribing  or  contributing, 1o pravide other
associations, institutions, funds or trusts and by
providing or subscnibing or contributing towards place
af instruction and recreation, hospitals and dispensaries,
medical and other attendance and other assistance as the
Board shall think fit and subject 1o the provision of
Section 181 ol the Act, to subscribe or contribute or
otherwise 1o assist ar o guarantee money to charitable,
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benevolenl, religious, Scientific. national or  other
institutions ur object ‘which shall have any moral or
other claim to support or aid by the Campany, vither by
reasun of locality of operation, or of the public and
general utility or othenwise,

(31) To purchase or athdrwise acquire ar obtain license for
the use of and to sell, exchange or grant license for the
use ol any trade mark, patent, invention or technical
know: Bt

(32) To sell from time to time any Articles, materials,
machinery. plants; stores and other Articles anid thing
belonging to the Company as the Board may think
proper and (o manufacture, prepare and sell waste and
by-products.

(33) From time to Hme to extend the business and
undertaking of the Company by adding, altering or
enlarging all or any of the buildings, fariories,
warkshops, premises, plant and machinery, for the time
being the property of or in the possession of the
Company, or by erecling new or additional Buildings,
and to expend such sum of money for the purposs
Haresaid tr any of them as they be thought necessary or

expedient,

(34) To undertake on behalf of the Company any payment ol
rents and the performancs of the cavenants, canditione
and agreements contained in or reserved by any lease
that may be granted or assigned to or otherwise
acquired by the Company and o purchase the reversion
or reversions, and othernwise 1o acquire on free hold
sample of all or any uf the lands of the Company for the
time being held under lease or for an estate less than
freehold estate.

35) To improve, manage. develop, exchange, lease,  soll,
resell and re-purchase. dispose off, deal or othernwise
turm to account, any property {(movable ar immaovable)
ar any rights ar privileges belonging to oraythe disposal
of the Company or in which the Company is interscted,

{36) To let, =ell or otherwise dispose of subject to the
provimons. of Section 180 of the Act and of the other
Articles any property of the Company, either absolutely
or canditionally and in such manner and upun such

l terms and conditions in all respects as it thinks fit and to

[ & s.m:e?.f\.me s A Salutimra Pyl Ltd
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aeplpayment  nsatistactivn (or the same in cash ot
et rw s g e thinke fid.

W7 Generally suliject to tlwe provisions of the Act ond these
Articles, to delegate  the powergfauthoritios  and
diserctions vested in the Disectors to any persoptsy, tiem,
wampany ar Muctuating body ol persons as aforesaid,

(35 To comply witly the requirenents ot any lical law which
i their opinion it shall i Owe fnteros) al the Company be
necessary or espedient o camply with

MANAGING AND WHOLE-TIME DIR ECTORS

H50 | a1 Sulyect o (h provistons ot the Act and of these Articles,
the Dircetors may from time to time in Board Meaolings
dppoint one or more of their hady to be a Managing
Dievctor o NManaging Directors or whale-time Director or
Whele-time Directars of (he Company [or such term not
tacembing five vears at a time as they may think Al 1o
manage the alfairs and business of the Company, and
iy Irnm tme o time {subpect to e provisions of any
contract between him or them and the Company) remove
or dismiss hitm or them from Gffice and appaint another or
others in hi<ar iheir place or places.

Bl The Managing Director or Manoging Directors or whole-
time Dhirpctor or wholesime Direclors s appointed shall
be Hable o rotipe by mtation. A Manuging Directar ar
Wholedtime  Director who  is appointed  as. Director
immedintely on the retrement by rotation shall conlime
ta hold his office as Managing Directar or Whole-time
Directinr and such re-appaintment as such EHrector shall
nat be desimasd 1o constinete a break i his Appmntment as
Managing Dirpctor or Whole-time Director.

T'owers to a ppaint
Managing/Whole time
Directors.

1A, | The remuneration of o Managing Director of a Whole Hme

Direcior (subject 1o the provisions of the Act and of these

| Articles and of any contract betwesn him and the Company)
shall from fime to ime be Hixed by the Directinrs, and may be,
by wav of lixed salary, or commission on profits of the

‘ Company. ar by participation in any such protits. or by any,
of all i thess modes

Remuneration of Managing or
Whole time Director,

137, | (1) Subject to control. direction and supervision of the Board
‘ of Dhrestors, the day-today management of the company
will b in the hands of the Managing Director or Whale-

Powers and duties of
Managing Director or Whale-
time Director.

Viow Eolvicrnlewdts 10s 0 & S latacims a) 100
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(2)

@)

{4)

(5)

time Director appointed in accordance with regulations
of these Articles of Assodation with powers 1o the
Directors 1o distribute such day-to-day management
functions among such Directors and in any manner as
may be directed by the Board,

The Directars may from time to time entrust to and
confer upon the Managing Director or Whole-time
Director for the time being save as prohibited in the Act,
such of the pawers exercisable under these presents by
the Directors as they may think fit, and may confer such
objects  and purposes, and upon such lerms and
conditions, and with such restrictions as they think
expedient; and they may subject to the provisions of the
Act and these Articles confer such powers, vither
collaterally with ar (o the exclusion of, and in
substitution far. all or any of the pawers of the Directors
in that behalf, and may from time lo time revoke,
withdraw, alter or vary all arany such powers,

The Company’'s General Meeting may also from time to
time appoint any Managing Director or Managing
Directors. or Whole Time Diroctor or Whale Time
Directors of the Company and may exercise all the
powers referred to in these Arlicles,

The Managing Director shall be entitled 1o sub-delegate
fwith the sanction of the Directars where necessary) all
or any of the powers, authorities and discretions for the
time being vested in him in particular from time to time
by the appointment of any attarney or altomeys for the
management and ftransaction of the affairs of the
Company in any specified locality in such manner as
they may think fit.

Notwithstanding anything contained in these Arfielos,
the Managing Director is expressly allowaed generally to
work for and contract with the Company and especially
to do the work of Managing Director and also to do any
wark for the Company upon such terms and conditions
and for such remuneration (subject to the provisions of
the Act) as may from time to time be agreed between
him and the Directors of the Company.

Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer
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A chief evecutive officer, ELENager. company seotetsry
or Jue! fnancal officer may be appf_\mt'ed by the
Board for such term. ot such remaneration and -t.xpcﬁ
such conditions as it may thunks fit and any chisd
SeCutive omiter, manager. <ompany s:-r.:tean oF
Susd Brandzl oficer 50 appointed may B removed
Ty mesns of 2 resclution of the Boarg:

A director may be appointed 35 chisf executive
;‘Z'm. mETRger, company secreany or chief Boandal

=T

| ) o .
(oA Frovision of the Act ot thess regulations requirtng or

sutherisng 3 thing to be done by or to 3 directos and chiss
SNecubive offifer, munager compan: seastany o1 chief
Snansial cinices <hall not be setishied by 1 bemg dons by |
o510 the same person acong both as director and 3, of in J
place of chief execufive officer. manager. company |
secTEtary of chied fin=ncis) oificer. '

Board to appoint Chief
Executive Officer’ Manager/
Company Seaetary/ Chief
Financal Officer

THE SEAL |

145

ia)

i)

The Board shall provide a Common Seal for the
F'l:!'[:':-ﬁz-s- of &2 Compsny. and shall have power from
ome o0 ame to dastoyv the same and substimite 3 new
Seal in livu thereof and the Board shall provide for the
afe custody of the Seal for the Sme being and the Senl
shsl] never be u=d swcept by the authorite of the Board
or 3 Commitier of the Board presfouddy gives

The Compani shall also be 2t liberty to have an Official
Seal in accordance with of the Act for use in any
Emtaory. district or place cubsds (ndia.

The seal, its custody and wse.

The s=al of the company shall not be affived 1 2ny (nstrument

s eept o the authodty of 2 msolution of the Board or of =

| comumittes of the Board authorized by it in that behalf andg
excspy in the precence of ar leas nwo diveciors and of the
retary of such other person a3 the Board mav appoint for
the purposs 2nd those two direcors and the secretary or
other persom 2foresid shall sigh every mEtrument 10 which
the s=al of the company 1550 anived tn their presence.

Needs how executed.

Dividend and Hessrves
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I51.

(1) Subject to the rights of persons, if any, entitled (o shares
willy special vights as to dividends, all dividends shall be
declired and paid according 1o the amounts paid or
eredited as paid on the shares in respoct whereof the
dividend is paid, but il and so long as nothing is paid
upon any of e shares i the Company, dividisnds may
be dectared and poid aceotcding lo/the amuunts of the
sharis,

(@) No amount paid or credifed as paid on a share in
advance of valls shall be treated for the purpases of this
regulation s paid on the share,

(B Al dividends  ghall e apportioned  and  poaid
proportionately to the amounts paid or credited as paicl
on the shares during any portion or partions of the
period in respect of which the dividend is paid; but i
any share is issued on terms praviding that il shall rank
for dividend as from a parlicular dale such share shall
rank far dividend accordingly.

Division of profils.

152,

The Company in General Meeling may decare dividends, to
be paid 1o members according o Meir respective rights and
interests in the profits and may fix the fime for payment and
the Company shall comply with the provisions of Section 127
of the Act, bul no dividends shall excesd the aniount
recommended by the Hoard of Directors, but the Company
may declare a smaller dividend in general meeting

The company in General
Meeling may declare
Dividends,

1533,

a) The Board may, before recommending any dividend, set
aside aul ol the profits of the company such sums as it
thinks fil a5 3 resorve or reserves which shall, al the
discretion af the Board, be applicable for any purpose 1o
which the profits of the company may be properly
applied, including provision [or meeting contingencies or
for equalizing dividends; and pending sucl\ application,
may, at the like discretion, either be employed n the
businuss of the company or be invested in such
investmenis (other than shares of the company) as the
Board may, from time to time, thinks fit

b) The Board may also carry forward any profits which it
may consider necessary not to divide, without selting
them aside as a reserve,

Transfer lo reserves

154,

Subject ta the provisions of section 123, the Board may from
time (o time pay to the members such interim dividends as

Interim Dividend,
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appear o it 1o be justified by the profits of the company

155,

The. Directors may retain any dividends on which the
Company has a lien and may apply. the same in or 1owards
the satisfaction of e delns, liabilities o vihigagements in
respect of which the lien exists.

Debis mav be dedocted

156.

No amount paid or credited as paid on & share in advance of
calls shall be treated for the purposes ol this articles as paid on
the share

Capital paid np in advance
nat o earn dividend

157,

All' dividends shall be apportioned and paid propodinnately
1o the amounts paid or credited as paid o the shares during
any portion or portions of the prerod iy respect of which the
dividend is paid but if any share is issucd on 1orms praviding
that it shall rank for dividends as fram o particular date such

share shall rank for dividend aceordingly

158.

The Board of Directors may retain the dividerd pavable upon
shares in respect of which any person under Artichs b
become entitled 10 be a memboer, or any pessop oander that
Article is entitled to transfer, until such person beeames a
member, in respect of uch <hares pr shall duly transter the
Same,

Dividends in proportion to
amount paid-up.

Retention of dividends until
campletion of transfer under
Articles,

159.

No member shall be entitied 10 receive payment of any
interest or dividend or bonus in respect of lis share ar shares,
whilst any money may be due or owing from him 1o the
Company in respect of such share or shares (or athenwise
however, either alone or jointly with any other persen or
persons) and the Board of Directors may deduct from the
interest or dividend payable ta any member all such sums of
money so due from him to the Campany,

No Member o receive
dividend whilst indebted to
the company and the
Company’s right of
reimbursement thereof,

160.

A transfer of shares does not pass the right (o any dividend
declared thereon before the registration of the transfer.

Etfect of ansfer of shares,

161,

Any one of several persons who are registered as joint holders.
of any share may give effectual receipts for all dividends or
bonus and payments on account of dividends in respect of
such share

Dividend to joint holders,

162,

a) Any dividend, interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the

Dividends how remitted,

holder or, in the case of joint holders, to the registered
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ndidness of that one of the fint holdens who is first namad |
a1 the rgetér vt menbers. or 3 such pérson and te such
Sy 2 the halder ot joint hoiders may in Whhng
\.f"l,\‘l_

vy suh chenee o warrantahall e made pavable to
e ol of fhe person 1o whaon it i ent |

I Noeoow ot any dividend Bt may have been declared shall be |
L0t the personccentitind to share therein in the manmer

Notice of dividend.

fa

i

iz

in

| 1

&1
|
idl

recommenndanion of the Basrd ez

Bt it is desmable po capitafize anv part of the amouni
fo7 the time being sunding to the eredit of any of the
Company's teserve 2coounts. or fo the eredit of the Profit |
and Loss 3o0iint or othenise available for distribution:
nd

Bt such sum be aceondingly et free for distribution in|
the mrnes specifiad in dause (2 amongst the members
whe would have been entitled thereto, if distributed by
wav.of dividend and in the simapropartions.

The sumsatoreaid dhll pot b paid'in cash but shall be
applind subiect 10 the provisions contained tn dause {3)
srtherin or tawinds

PRVERg up any amounts for the time being unpaid on
any shams habd br sych memhers respechively;

peving up in full. unissued shares of the Company to be

alfotted and distrituted, credited asfully pa:& up. foand
aensd S mambers in the proportions aforésaid or

pertly m the way specfisd in cub-dauise (ij and partlyin
Lhat speciad in sub-duss it

A Sscurities Premuum Account and Capital Redemption
Reserve Ammunt mav, for the purpeses of this
regulation, orly beapphad in the paving up of unissued
shares to be issusd i members of the Company-and

mentinad inthe A
i .
N NG undaimad dividend hall be forreited before the chaim | Nodinterest on Dividends.
e tamed by Liw and oo unpaid dividend shall bear
inheost 2e aainet the Company
CAPITALIZATION
188 M e Company in Geseral Maeting may, upen the Capitalization.
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lully paid bonus shares.

The Board shall give effect to the resolution passud by
the Company in pursuance of this repulation.

186,

(1)

{a)

(o)

@)

(@

(b)

3)

(%)

Whenever such a resolution as aforesaid shall have been
passed, the Board shall —

make all appropriations  and applications of  (he
undividid profits resolved (o be capitalized thereby and
all allotments and issues af fully poid shares, if any,and

generally, to do all acls and things required to ive effect
thereto.

The Board shall have full power -

to make such provision, by the issue of fractional
certificates or by payment in cash or otherwise as il
thinks fit, in case of shares becoming distributable in
fractions; and also

to authorise any persen to enter, un behalf of all the
members entilled Uhereln, inte an agreenient with the
Company providing for the allotment 1w them
respuctively, credited as fully paid up, of any further
shates to which they may be enfilled upon such
capitalization, or (as the case may require) for the
payment by Ihe Company an their behalf, by the
application thereto of Lheir respective proportions, of the
profits resolved to be capitalized, of the amounts or any
part of the amounts remaining unpaid an their existing
shares, '

Any agreement made under such authority shall be
effective and binding onall such members,

That for the purpase of giving effect to any resolution,
under the preceding paragraph of this Article, the
Directors may give such directions as may be necessary
and settle any questions or difficulties that may arise in
regard lo any issue including distribution of new equity
shares and fractional certificates s they think fiL

Fractional Certificates.

167,

(1) The books containing the minutes of the proceedings of

any General Meetings of the Company shall be open to
inspection of members without charge on such days and
during such business hours as may consistently with the
provisions of Section 119 of the Act be determined by the

Inspection of Minutes Books
of General Meetings.
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Company 1y Ceneral MeeSng 2nd the members will also
e entithad o be fumished with copiss therest on
Pavment of regulated Sarges

(2} Anv member o the Company <hall b ensitled oo be
furnished within seven davs after be has made 2 request
in that tehalt 0 the Company with a copy of any
aunuies reterred 1o in subsclatse (1) berest on psyment

of Rs. 10 per page or any part thereor |

168,

A} The Foard shall trom time 1o ime determing ywhether and :
to what extent and ab what tiows and places and under
what conditions or regulations. the dcosuni and hacks of
the company, or any of them e<hall he open o the
mspection of members not beine dirsctors |

bl No member (not betig a dirscror) shall have any night of |
inSpPeting any account or book of decussent of the
company excert as conferrad by law o authonsad by the
Board or by the company in géneral mesting |

Inspection of Accounts

FOREIGN REGISTER

169.

The Company may exerass th powars conferred on |t By the
provisians of the Act with regard to the keeping of Fordaen
Register af its Membsrs or Debentine holders and the Board
may, subject to the provisions of the Act. make and vary such
regulafions as it may think fit in regard to the keeping of any
such Registers.

Fareign Register.

DOCUMENTS AND SERVICE OF NOTICES _|

170.

Any document o7 notice to be sermved or given by thel
Company be signed by 3 Director or such person daly |
authonsed by the Board tor such purpose and the sisnatume
may be written or printed or lithographad. r

Signing of documents &
notices to be served or given.

Save as otherwisz expressly provided inthe Act a document'
or procesding requiring authentication by the company may
be signed by 3 Dhrector, the Manager, or Seervtany o7 other |
Authoriced Otficer vf the Company and nesd not be under the
Common Seal of the Company-

Authentication of documents

and proceedings.

WINDING UP

17

i
Subjest to the provisions of Chapter XX of the Act and nitles |

mada thereunder— |

For Eatwoon et s M0ed 3 53t Pet L3

Daectas




(0 IF the tompany shall be wognd up_]‘h Tipuicdatene may
with thi sanction of a spedal resolutiim of the company and
any _utl'wr sangtion requited by the Act divide amangst the
members, in specie or kind, the wholeor sny frart of the avses
of the company, whether they shall consist o propetts ol this
sami kind or not

(i} For the purpose aforcaaid, the Higuidator may st such
value as he deems fair PO any propery o b divicliad a
aforesatd and may determine how sl divishon gl fw

carried oul as between the membiers or ditherent dlasses of
members,

(i) The liguidator may, with the Tike sanction, vest e shile
ar any part ol such assels i trustees upon such trusts for 1
bencfit of the contributorive il he considers necessary, but so
that no member shall be compdled 1o iecepl any shares o
other securities whereon (here 1s any hability

INDEMNITY

1735,

Subject to provisions of the Act, every Dieector, or Ul or
Servant of the Company orany person (whither an Officer of
the Company or ant) employed by th Company a4 Auditor,
shall be indemnified by the Company against and (1 shall b
the ﬂtlt}' of the Dirpelirs 1o Pave vl b dhe fapdds of the
Company, all casts, charges, tosses and damagpes which any
such person may incur or bicome liabile to, by reason of any
contract entered into or acl ar thing done, concuresd i or
amitted to be dene by him in any way in or about b
execution ar discharge of his duties or supposed dutics
(except such it any as he shall incur or sustain through or by
his own swrongful act neglect or default) imcluding expenses,
and in particular and so as not 1o limit the generality of the
foregoing provisions, against all labilithes incurred by fum as
such Director, Officer or Auditor or other officer of the
Company in defending any proceedings whether civil or
criminal in which judgment is given in his favor, or in which
he is acquitted or in connection with any application under
Section 463 of the Act on which reliofis granted to him by the
Court.

Lirectors” and others right 1o
indemnily,

174,

Subject to the provisions of the Act, no Director, Managing
Director or other officer of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Directars or
Officer, or for joining in any receipt or ather act for
conformity, or for any loss or expense happening to the

Not responsible for acts of
olhers
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‘bankruptey, insalvency or tortucus act of any person,

Company through insufficdency or dehasncy of bils o any |
property acquirsd by arder of the Directars tor or on Behal) of
the Company or for the insufficiensy or defidency of any
secunity in orupan which any of the maneys of the Company
shall be invested. or for any lass or damage snsing fraom the

ompany’ or carporation, with wham any moneys, securities
or efiects shall be entrusted or deposited, or tor sny loss
becasioned by any error of judgmient or oversight op his pan,
or tor any other loss or damage or misfortune whateset which
shall happen in the execution of the dutiss of his office or in
relation thereto. unless the same happens through his wwn
dishonesty, '

SECRECY

ta) Every Director, Manager, Auditor, Teeasurer, Trusies,
Member of a4 Commites, Officer, Servant, Agent,
Accountant or other person emploved in the business af
the company shall. if s required by the Dirsctors, before
entering upon his duties, sign o declamtion pleading
himszli  to  observe  strict secrecy  respecting all
transactions and affairs of the Company with the
customurs and the state of the aceoumts seith individuals
and in matters r=lating theretn, and shall by such
declaration pledge humszell not 1o reveal any of the
matter which may come 1o his knowledge in the
discharge of his duties except when raquired soto do by
the Directors or by any meshng or by a Court of Law
and except so far as moay be necrssary in arder to comply
wilh any of the provisions in thess presentseomtained.

Secrecy

(b) No member or other person (other than a Director; shall be
entitled to. enter the praperty of the Company or to
inspact or examine the Ceormnpany's premises  or
properties or the books of accounts af the Coampany
without the permission of the Board of Directors of the
Company for the bme being or 1o require discovery of or
any information in respect of any detaill ol the
Campany's trading or any matter swhich is o1 may be in
the nature of trade secet. mystery of trade or sscren
process or of any matter whatsoever which may relate to
the conduct of the business of the Company and which
in the opinion of the Board it will be inexpedient in the
inerest of the Company to disclose ar to communicate.

Access to property
information etc.
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_ We, the several persons; whose names, addresses, and descriptions are hereunder are
desirous of being formed into s Campany in pursuance of these Articles of Association.

)

LLLPAT oy,
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